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Matrlene H. Dottch

Secretary

Federal Communications Commission
445 12th Street, SW

Washington, DC 20554

Re: Notice of Ex Parte' — WC Docket No. 17-126; ITC-T /C-20170511-
00094; I'TC-T /C-20170511-00095 - Securus Investment Holdings, LLC;
Securus Technologies, Inc.; T-NETIX, Inc.; and T-NETIX
Telecommunications Services, Inc.

Dear Ms. Dortch:

Dennis Reinhold, Vice President, General Counsel, and Secretary of Securus
Investment Holdings, LLC, Securus Technologies, Inc., T-NETIX, Inc., and T-NETIX
Telecommunications Services, Inc. (collectively “STT”)% Paul C. Besozzi and Koyulyn K.
Miller, counsel to STI; and William Wilhelm, counsel for SCRS Acquisition Corporation
(“SCRS”) (collectively, STT and SCRS are the “Applicants”), met with several Federal
Communications Commission (“FCC” or “Commission”) staff regarding the pending
request for approval of the indirect transfer of control of STI’s domestic and international
Section 214 authority’ through a parent-level transaction (“Transaction”). The primary

' Undersigned counsel submit this Notice of Ex Parte pursuant to Section 1.1206(b) of the
Commission’s rules. 47 C.F.R. § 1.1206(b).

% Securus Technologies, Inc. is individually referred to herein as “Securus.”

? Joint Application of Securus Investment Holdings, LLC, Transferor, Securus Technologies, Inc., Licensee
T-NETIX, Inc., Licensee T-NETIX Telecommunications Services, Inc., Licensee, and SCRS Acquisition
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putpose of the meetings was to stress the need for expeditious approval of the pending Joint
Application, as well as to discuss certain issues raised by the Wright Petitioners
(“Petitioners”)* in previous ex parte submissions.’

Specifically, on August 9, 2017, Messts. Reinhold, Besozzi, and Wilhelm, and Ms.
Miller met with Madeleine Findley, Deputy Chief, Wireline Competition Bureau, as well as
staff in the Competition Policy Division of the Wireline Competition Bureau: Daniel Kahn,
Division Chief; Sherwin Siy, Special Counsel; and Dennis Johnson, Attorney Advisor.

July 26, 2017 Letter From Deutsche Bank, ABRY Partners And Richard A. Smith,
CEO and Chairman of Securus Technologies, Inc.

First, we further addtressed Petitioners’ assertions that the CEO and Chairman of
Securus Technologies, Inc., Richard A. Smith, misrepresented the facts in a letter dated July
26, 2017, stating that the Applicants had “all necessary State/PSC/PUC approvals.”® We
further note that the letter was from Deutsche Bank, ABRY Partners and Mr. Smith, (the
“DB-ABRY-Smith Lettet”), not just from Mr. Smith. Consistent with Applicants’ August 4,
2017 Ex Parte Submission, we teiterated that when the DB-ABRY-Smith Letter referenced
“all necessary State/PSC/PUC approvals,” Deutsche Bank, ABRY and Richard Smith were

Corporation For Grant of Authority Pursuant to Section 214 of the Communications Act of 1934, as
amended, and Sections 63.04 of the Commission’s Rules to Transfer Indirect Ownership and Control of
Licensees to SCRS Acquisition Corporation, WC Docket 17-126 (filed May 11, 2017), ITC-T/C-
20170511-00094, ITC-T/C-20170511-00095 (filed May 11, 2017) (“Joint Application”).

* Petition To Deny By The Wright Petitioners, Citizen United For Rebabilitation Of Errants, Prison
Policy Initiative, Human Rights Defense Center, The Center For Media Justice, Working Narratives,
United Church Of Christ, OC, Inc., and Free Press, dated June 16, 2017, WC Docket 17-126;
ITC-T/C-20170511-00094; ITC-T/C-20170511-00095 (“Petition™); See Opposition To
Petition To Deny By The Wright Petitioners, Citizen United For Rebhabilitation Of Errants, Prison
Policy Initiative, Human Rights Defense Center, The Center For Media Justice, Working Narratives,
United Church Of Christ, OC, Inc., and Free Press, dated June 16, 2017, WC Docket 17-126;
ITC-T/C-20170511-00094; ITC-T/C-20170511-00095, filed June 26, 2017 ("Opposition");
Reply To Opposition By The Wright Petitioners, Citigen United For Rebabilitation Of Errants, Prison
Poligy Initiative, Human Rights Defense Center, The Center For Media Justice, Working Narratives,
United Church Of Christ, OC, Inc., and Free Press, dated June 16, 2017, WC Docket 17-126;
ITC-T/C-20170511-00094; ITC-T/C-20170511-00095 (“Reply”).

> See, e.g., Wright Petitioners Notice of Ex Parte (filed Aug. 5, 2017) (“Petitioners’ Aug. 5 Ex
Parte”).

¢ Letter from Deutsche Bank, ABRY Partners and Richard A. Smith, CEO and Chairman,
Securus Technologies, Inc., to the Honorable Ajit Pai, Chairman, Federal Communications
Commission, dated July 26, 2017.
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specifically refetting to pre-closing contractual provisions set forth on Schedule 7.1(b) to the Stock
Purchase Agreement and all of the State/PSC/PUC approvals listed thereon that were #ecessary
fo close the transaction. Indeed, in the very next sentence the letter clearly states that “[a]ll
approvals to close are now completed” with the exception of the FCC (emphasis added). In
other wotds, Deutsche Bank, ABRY and Mr. Smith were focusing just on the approvals
which, per the Stock Purchase Agtreement, #ust be obtained prior fo closing.” To demonstrate
that this was not a “new post-hoc rationalization,” as Petitioners alleged, Applicants provided a
copy of the relevant schedules from the April 29, 2017 Stock Purchase Agreement (“SPA”),
which are included at Attachment 1, listing those individual state jurisdictions that, per the
SPA, must provide approval before the transaction could be closed.?

We submit the DB-ABRY-Smith Letter was plainly not, and was not intended to be,
a detailed, granular, legal description or overview of the regulatory status of the
proceeding. Rather, it was on its face a half-page, essentially six sentence, personal and
informal note from Deutsche Bank, ABRY Partners seniotr executives and Securus’s CEO
and Chairman with a plea to provide the required FCC approval. The letter was drafted by
and sent from bankers and businessmen, whose focus and perspective was necessarily and
reasonably so on the agreed-upon enumerated requirements necessary to close as set forth in
the SPA. Each of them knew that the discrete states set forth on Schedule 7.1(b) to the SPA
wetre the only state approvals that were an express condition to closing as described in the
SPA. (As is commonplace in telecom carrier transfers, the parties often stipulate that
certain, but not all regulatory approvals are necessary predicates to close. That is the
underlying reason for the Schedule. Otherwise, there would be no need to delineate, on one
hand, those states necessary and, on the other hand, those states not expressly necessary as
closing conditions.)

7 With respect to Pennsylvania, we reiterated the clarification previously provided in the
meeting of July 27 and the Notice of Ex Parte filed July 31 that, as of the date of the DB-
ABRY-Smith Letter, only one component of two Pennsylvania approvals had been obtained,
while Mr. Smith mistakenly thought that all Pennsylvania approvals had been issued. The
second Pennsylvania approval was issued, however, by July 31, 2017, when the ex parte
entering the DB-ABRY-Smith letter into the docket was filed.

® We note that the FCC has already approved the indirect transfer of control of CellBlox
Acquisitions, LLC (“Cellblox”), a subsidiary of STI that holds certain spectrum leases for the
provision of managed access service against contraband cellphones. Universal Licensing
System File Nos. 0007778937, 0007820181. Also pending, subject to approval of the Joint
Application by the Wireline Competition Bureau and International Buteau, is an application
pending with the Office of Engineering and Technology to approve indirect transfer of
control of CellBlox with respect to certain special temporary authorizations used by Cellblox
to provide such services. Approval of this application will of course be obtained ptior to
any closing. FCC File No. 0017-EX-TU-2017.
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Alaska and California Regulatory Approvals

Second, we reviewed with Commission Staff the status and prior experience with
state approvals in Alaska and California. With respect to the former, we provided copies of
Regulatory Commission of Alaska orders from ptior similar indirect transfers of control,
which are Attachment 2. Despite speculation to the contrary, there was no contractual
obligation in the SPA or on Schedule 7.1(b) to have approval of the transaction from Alaska
ot California priot to closing, nor were there any statements whatsoever made by Applicants
that they had obtained approval from either Alaska or California. In addition, we reiterated
that at the time the California application for transfer of control was filed, STT was even then
only providing a de minimis level of intrastate services then subject to regulation by the state.
Since that time, Securus has ceased selling these regulated intrastate services in California.
Under Sections 239 and 710 of the California Public Utilities Code, STI is a provider of
Internet Protocol-enabled services in California over which the Public Utilittes Commission
has limited jurisdiction.

Alleged Privacy Issues — THREADS and L.BS

Third, we discussed Petitioners’ further speculation that Applicants may have
somehow mistepresented to the FCC when they stated “there are no consumer privacy
concerns or issues with Securus’ proprietary THREADS and Location Based Service

(“LBS”) products; nor ate they aware of any violations of Section 222 of the

Communications Act as Petitioner asserts.””

In Petitioners” Aug. 5, 2017 Ex Parte, Petitioners asserted that they “brought to the
Commission’s attention pending criminal and civil cases centered on the use of Securus’
Location Based Setvice to violate Section 222 of the Communications Act, for which an
employee of Securus was ordered to travel from Dallas, Texas, to Mississippi County,
Missoutt, to address.”

We submit that this statement is blatantly false. Petitioners should have reasonably
known that there is no criminal or civil case centered on the use of Securus’s LBS. Rather,
the Missouti case cited by Petitioners is centered on illegal surveillance by the rogue sheriff
who was misusing STT’s LBS software.

Petitioners mischaracterize the facts and try to paint the inaccurate picture that
Securus was somehow implicated in criminal behavior because Securus was “ordered to have
[its] employee show up.” What actually transpired was that Securus was contacted by the
Missouri Attorney General’s Office for assistance with its investigation. As is Securus’s
normal practice to provide a basis for providing the information, Securus required a
subpoena from the Missouri Attorney General for its document custodian to testify in this

? Petitionets’ Aug. 5 Ex Parte at 2.
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case involving alleged wrongdoing by a local sheriff. (See Attachment 3). Providing a
Securus employee to authenticate documents in cases is something that Securus routinely
does many times per year. The document custodian that Securus provided in response to
the subpoena was someone who was familiar with the documents needing to be
authenticated. Indeed, the Missouri Attorney General’s office reached out and thanked
Securus for this assistance with its case. (See Attachment 4). Securus was not otherwise
involved in the case or accused of doing anything wrong.

As we discussed, we remain unaware of how the misuse of STT’s product by a non-
common carrier (law enforcement personnel) using the software in an illegal, unsanctioned
manner could possibly result in a Section 222 violation. We noted in that regard the
Petitioners’ statement in the Petitioners’ Aug. 5 Ex Parte that “the Wright Petitioners did not
assert that Securus violated Section 222."°

Finally, we also discussed the various requirements and procedures applicable to the
use of LBS and THREADS software, including notices given to called parties before calls
are accepted, legal authorizations where required, restrictions on personnel using this
software.

Additional Documentation Requested By Or Shown To FCC Staff

In addition to the foregoing referenced documents that are being provided with this
Notice, at the express request of the Commission Staff, we have provided (a) a list of the
jurisdictions in which STT is currently providing inmate calling services, (b) copies of the
various state approvals obtained as of August 1, and (c) a copy of the relevant Stock
Purchase Agreement. These are Attachments 5-7.

During the course of the meeting the Commission staff was shown a Twitter
message from Petitioners’ counsel, in which Petitioners’ counsel is distributing a screen shot
of Securus’s financials that Securus had filed with the Alabama PUC. That message is
Attachment 8.

Finally, Applicants respectfully requested that the transfer be approved as
expeditiously as possible and thanked the Staff for their efforts to date in seeking to resolve
this mattet.

10 Petitioners’ Aug. 5 Ex Parte at 2.
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P#ul C. Besozzi

Squire Patton Boggs (U S) LLP
2550 M Street, NW

Washington, DC 20037
202-457-5292

Counsel for Securus Investment Holdings,
LILC; Securus Technologies, Inc.; T-
NETIX, Inc.; and T-NETIX

Telecommunications Services, Inc.

cc: Chairman Ajit Pai
Commissioner Mignon Clyburn
Commissioner Michael ORielly
Brendan Carr, General Counsel
Kris Monteith, Chief, Wireline Competition Bureau
Tom Sullivan, Chief, International Bureau
Jay Schwatz, Office of Chairman Pai
Kristine Fargotstein, Office of Chairman Pai
Jim Bird, Office of General Counsel
Madeleine Findley, Wireline Competition Bureau
Daniel Kahn, Wireline Competition Bureau
Jodie May, Wireline Competition Bureau
Sherwin Siy, Wireline Competition Bureau
Dennis Johnson, Wireline Competition Bureau
Tracey Wilson, Wireline Competition Bureau
David Krech, International Bureau
Sumita Mukhoty, International Bureau
Lee G. Petro, Counsel for Petitioners
William B. Wilhelm, Counsel for Transferee.
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SCHEDULES
to
STOCK PURCHASE AGREEMENT

by and among

SECURUS INVESTMENT HOLDINGS, LLC,
CONNECT ACQUISITION CORP.,

and

SCRS ACQUISITION CORPORATION

DATED AS OF APRIL 29, 2017

DB2/31377814.10



Schedule 6.3
Money Transmitter Consents

Applications or Notices need to be filed in a total of 48 U.S. jurisdictions where JPay Inc. is
licensed as a money transmitter.

Formal Applications and Approvals:

1. Alaska 18. Minnesota

2. Arizona 19. Mississippi
3. Arkansas 20. Nevada

4. California 21. New Jersey
5. Colorado 22. New Mexico
6. Delaware 23. New York

7. D.C. 24. North Carolina
8. Florida 25. North Dakota
9. Georgia 26. Ohio

10. Hawaii 27. Oklahoma
11. Illinois 28. Puerto Rico
12. Towa 29. South Dakota
13. Kansas 30. Texas

14. Kentucky 31. Vermont

15. Louisiana 32. Virginia

16. Maryland 33. Washington
17. Michigan 34. Wyoming

35. South Carolina

Notice States:

1. Alabama 8. Oregon

2. Connecticut 9. Pennsylvania
3. Idaho 10. Rhode Island
4. Maine 11. Tennessee
5. Nebraska 12. Utah

6. New Hampshire 13. West Virginia
7. Missouri 14. Wisconsin

DB2/ 31377814.10 87



Schedule 7.1(b)
Required Consents

Money Transmitter Approvals:

1. Approvals shall have been granted by each of the Money Transmitter Filing States.

2, No Money Transmitter Notice State shall have issued a formal letter of objection to the
Group Companies with respect to the transaction contemplated hereby.

Federal Communications Commission Approvals:

1. Securus International Section 214 Authorization

2, T-Netix International Section 214 Authorization

3. Securus Domestic Section 214 Authorization

4. T-Netix Domestic Section 214 Authorization

5 T-Netix Telecommunications Domestic Section 214 Authorization

State Public Utility Commission Approvals:

1. Georgia

2. Minnesota

2 Pennsylvania
4. New York

DB2/31377814.10 88
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Subpoena
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Besozzi, Paul

From: Sergent, Scott <Scott.Sergent@ago.mo.gov>
Sent: Friday, July 7, 2017 10:16 AM

To: Josh Martin

Subject: Hutcheson got bound over

Josh,

I'm not sure if anybody has communicated with you yet, but the judge bound over all of the felony counts
in the Hutcheson case related to the cell phone pings. Lance’s testimony was instrumental in binding the
charges over. Thanks again for your help.

Best,

Scott Sergent

Assistant Attorney General

Office of the Missouri Attorney General
PO Box 899

Jefferson City, MO 65102

Phone: (673) 751-8868

Fax: (573) 751-1336
Scott.Sergent@ago.mo.gov

This email message, including the attachments, is from the Missouri Attorney General’s Office. It is for the sole
use of the intended recipient(s) and may contain confidential and privileged information, including that covered
by § 32.057, RSMo. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the
intended recipient, please contact the sender by reply email and destroy all copies of the original message.
Thank you.

Click here to report this email as spam.
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LIST OF STATES IN WHICH SECURUS TECHNOLOGIES, INC. OR T-NETIX TELECOMMUNICATIONS
SERVICES, INC. ARE CURRENTLY PROVIDING INMATE CALLING SERVICES (ICS)*

Alabama
Alaska
Arizona
Arkansas
California
Colorado
Connecticut
District of Columbia
Florida
Georgia

ldaho

lllinois
Indiana

lowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachusetts
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraska
Nevada

New Hampshire
New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio
Oklahoma
Oregon
Pennsylvania
South Carolina
South Dakota
Tennessee
Texas

Utah

Virginia
Washington
West Virginia
Wisconsin
Wyoming

I T-NETIX Telecommunications Services, Inc. only provides ICS in the State of Florida. Securus Technologies, Inc.
provides ICS in Florida as well.
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Arizona
(Financing)



O© 00 N O O M W DN -

NN D N RN RN N RN R = = — =
® N oo R oONRobobBHEHSESEGEREBERL=056

NI 1L 01 1011 NF 91111 H T

00001 81 311

BEFORE THE ARI1ZONA CORPORATION COMMISSION

TOM FORESE
Chairman ' ‘ o
BOB BURNS Arizona corporatlon commission
Commissioner DOCKETED
DOUG LITTLE
ANy Fommne” JL132007
Commissioner .
BOYD DUNN DOwwl&e
Commissioner
IN THE MATTER OF THE APPLICATION DOCKET NO. T-03479A-17-0144

OF SECURUS TECHNOLOGIES, INC. TO

ENCUMBER ASSETS. DECISION no. 76200

ORDER

Open Meeting
July 11 and 12, 2017
Phoenix, Arizona

BY THE COMMISSIGN:
FINDINGS OF FACT

1. On May 16, 2017, Secures Technologies, Inc. ("STI", "Applicant™ or "Company')
Bled an application with the Arizona Corporation Commission ("Commission') requesting approval,
pursuant to Arizona Revised Statutes ("A.R.S.") § 40-285, to pledge or otherwise encumber its
Arizona assets in connection with certain Financing Arrangements (defined as follows) concurrently
with or following completion of the proposed transfer of indirect control of STl to SCRS Acquisition
Corporation ("SCRS") via the acquisition of all the stock of Connect Acquisition Corp. ("Connect")
from Securus Investment Holdings, LLC ('SIH") by SCRS (' 'Transaction").

2. Specifically, STI now seeks authority to pledge or otherwise encumber its Arizona
assets in connection with new, amended and restated financing arrangements ("Financing
Arrangements™) up to an aggregate principal amount of $2.6 billion.

3. The following Company background and transaction information was provided by the

Applicant.
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The Applicant

4. STl is a Delaware corporation with its principal place of business at 4000 International
Parkway, Carrollton, Texas, 75007. STI is wholly owned, indirect subsidiary of Connect, a Delaware
corporation, which is a wholly owned, direct subsidiary of SIH, a Delaware limited liability company.
The ultimate controlling interests in SIH are currently held by ABRY Partners VII, L.P. ("ABRY
VII"), which is an affiliate of ABRY Partners ("ABRY"), a Boston based-investment firm focusing
solely on media, communications, and business and information services investments. SCRS, SIH,
ABRY VII, and ABRY do not themselves provide telecommunications services.

5. STI holds a Customer Owner Pay Telephone ("COPT") Certificate of Convenience
("CC&N") in Arizona (Decision No. 60924, dated May 22, 1998). STI is currently providing
telecommunications services to a number of confinement and correctional facilities in the State of
Arizona as well as in approximately forty-six (46) other states and the District of Columbia. STI is
also audiorized by the Federal Communications Commission to provide domestic and international
telecommunications services.

The Acquiring Entity

6. SCRS is a newly formed Delaware corporation established for the purposes of the
Transaction. SCRAG's principal address is c/o Platinum Equity, 360 North Crescent Drive, South
Building, Beverly Hills, California, 90210. SCRS is ultimately wholly owned by SCRS Holding
Corporation ("SCRS Parent"), a Delaware corporation. SCRS Parent is a holding company in which
certain private equity investment vehicles sponsored by Platinum Equity, LLC will contribute their
equity investments in connection with the Transaction. Platinum Equity Capital Partners IV, L.P., a
Delaware limited partnership, will be the majority owner of SCRS Parent.

The Financing Arrangements

7. STI seeks approval to pledge or otherwise encumber its Arizona assets, concurrently
with or following completion of the Transaction in connection with the Financing Arrangements up
to an aggregate principal amount of $2.6 billion. STI states that in order to maintain adequate
flexibility to respond to market conditions and requirements, to fund some or all of the purchase price

for the Transaction (including the repayment of existing long-term debt of Connect and its

Decision No. 76200
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subsidiaries and costs and fees) and to respond to future acquisition and other business opportunities,

STl is requesting authority for Financing Arrangements generally consistent wide the following terms:

An aggregate amount up to $2.6 billion.

Authorization for STI to be the borrower or co-borrower under the Financing
Arrangements.

One or more of the following debt instruments: notes or debentures (including
notes convertible into equity and private notes that may be exchanged for
public notes); conventional credit facilities such as revolving and term loan
credit facilities; letters of credit; bridge loans; or a combination thereof.

A maturity of up to ten (10) years after issuance or amendment depending on
t.he type of debt instrument.

An interest rate(s) at the market rate in effect at the time of signing or closing.

Secured facilities to include the equity of SCRS and all or a certain of its

current and future subsidiaries, including STI.
Staffs Analysis

8. A.R.S. 8§ 40-285 requires public service corporations to obtain Commission
authorization to assign or dispose of a utility's assets as proposed by the merger in dlis transaction.
The statute serves to protect captive customers from a utility's act to dispose of any of its assets that
are necessary for the provision of service, thus, it serves to preempt any service impairment due to
disposal of assets essential for providing service.

9. STl states Mat the proposed transaction will not affect the rates, terms and conditions
by which STI offers service in Arizona. STI also states that the financing arrangements will not result
in an interruption or disruption of service, and will be seamless and transparent to customers.

10. Additionally, the Applicant confined that any Arizona customer deposits,
prepayments or advance payments held by STI will not be included in the proposed encumbrance.

11. STI published a legal notice in the Arizona Business Gazette on June 8, 2017. STI

filed its affidavit of publication with the Commission on June 21, 2017.

76200
Decision No.



10

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Page 4 Docket No. T-03479A-17-0144

Staffs Recommendations

12. Based on its analysis of the proposed transaction, Staff has concluded that the
transaction would not Inp air the financial status of STI, would not I air its bili  to attract cajital,
nor would it impair the ability of the STI to provide safe, reasonable, and adequate service.

13. Customers ma Y still have gx osure to losses to the extent the have reaid for service
or made deposits, therefore, Staff has recommended approval of the application subject to the
condition that all customer deposits and prepayments be excluded from encumbrance and equivalent
amounts be retained by the Applicant.

14. Staff, therefore, has recommended that the Commission authorize STI's request to
encumber its Arizona assets in connection with financings up to $2.6 billion as described in STI's
application in this matter.

15. Staff has further recommended authorizing STI to engage in any transactions and to
execute any documents necessary to effectuate the authorizations granted.

16. Additionally, Staff has recommended that one copy of executed security documents be
filed with the Utilities Division Director and a letter confirming such filing be filed wide Docket
Control, as a compliance item in aNs docket, within ninety (90) days following execution of the
proposed transaction.

CONCLUSIONS OF LAW

1. Securus Technologies, Inc. is a public service corporation within the meaning of
Article XV of the Arizona Constitution and A.R.S. §40-285.

2. The Commission has jurisdiction over Securus Technologies, Inc. and the subject
matter in this filing.

3. The Commission, having reviewed the filing and Staffs Memorandum dated June 26,
2017, concludes that it is in the public interest to grant approval as proposed and discussed herein.

ORDER
IT IS THEREFORE ORDERED that the Securus Technologies, Inc. application requesting

approval to pledge or otherwise encumber its Arizona assets be and hereby is approved as discussed

o 76200
Decision No.
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herein, subject to the condition that all customer deposits and prepayments be excluded from
encumbrance.

IT IS FURTHER ORDERED that Secums Technologies, Inc. be and hereby is authorized to
engage in any transactions and to execute any documents necessary to effectuate the authorizations
granted.

IT IS FURTHER ORDERED that one copy of executed security documents shall be Filed
with the Utilities Division Director and a letter confirming such filing shall be docketed as a
compliance item in this docket within ninety (90) days following execution of the proposed

transaction.

BY THE ORDER OF THE ARIZONA CORPORATION COMMISSION

CHAI N FORESE COMMISSI ER DUNN

/ I EXCUSED
. COMM.BURNS
COMMISSIONER OBIN MISSIONERL LE COMMISSIONER BURNS

IN WITNESS WHEREOF, 1, TED VOGT, Executive
Director of the Arizona Corporation Commission, have
hereunto, set my hand and caused the official seal of this
Commission to*£E\aftixed at e Capitol, in the City of
Phoenix, this L/H day of Q ,2017.

TED vo :
EXECU IVE DIRECTOR
DISSENT:
DISSENT:

EOA:MAC:red/ C

.. 76200
Decision No.
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SERVICE LIST FOR: Securus Technologies, Inc.
DOCKET no. T-03479A-17-0144

Mr. Timothy Sabo

Snell & Wilmer, LLP

One Arizona Center

400 East Van Buren Street, Suite 1900
Phoenix, Arizona 85004

Mr. Andy Kvesic

Chief Counsel/Director, Legal Division
Arizona Corporation Commission
1200 West Washington Street

Phoenix, Arizona 85007

| cgaldiv@azcc.gov
utildivservicebvemail@azcc.gov
Consented to Service by Email
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Delaware
(Financing and Transfer of Control)



STATE OF DELAWARE

PuUBLIC SERVICE COMMISSION
861 SILVER LAKE BLVD.
CANNON BUILDING, SUITE 100
DOVER, DELAWARE 19904

TELEPHONE: (302) 736-7500
FAX: (302) 739-4849
May 30, 2017
STAFF MEMORANDUM
TO: The Chairman and Members of the Commission
FROM: Toni Loper, Public Utility Analyst II H
SUBJECT: IN THE MATTER OF THE APPLICATION OF SECURUS INVESTMENT HOLIDINGS LLC,

SECURUS TECHNOLOGIES, INC., AND SCRS ACQUISITION CORPORATION FOR APPROVAL
(1) TO TRANSFER INDIRECT CONTROL OF SECURUS TECHNOLOGIES, INC. TO SCRS
ACQUISITION CORPORATION; AND (2) FOR SECURUS TECHNOLOGIES INC. TO
PARTICIPATE IN CERTAIN FINANCING ARRANGEMENTS FOR APPROVALS UNDER THE
PROVISION OF 26 DEL. C. § 215 (FILED MAY 17, 2017) - PSC DOCKET NO. 17-0320

Application:

On May 17, 2017, pursuant to 26 Del. C. § 215, Securus Investment Holdings, LLC (“SIH” or
“Transferor”), Securus Technologies, Inc. (“STI”), and SCRS Acquisition Corporation (“SCRS”) (together
the “Applicants”) filed an application (the “Application(s)”) with the Delaware Public Service Commission
(“Commission” or “PSC”) seeking authorization to complete transactions (the “Transactions”) whereby
SCRS will acquire indirect control of STI. In addition, the Applicants request the authority for STl to enter
into certain financing arrangements related to the transaction (the “Financing Arrangements”).

Applicants:

Securus Technologies, Inc.

STl is a Delaware corporation with its principal place of business at 4000 International Parkway,
Carrollton, Texas, 75007. STl is a wholly owned, indirect subsidiary of Connect Acquisition Corp.
(“Connect”). Connect is a wholly owned, direct subsidiary of SIH. STl does not currently provide services
to any customers in Delaware but does provide services in 46 states and the District of Columbia. *

'STI received authority to provide telecommunications services in Delaware in PSC Docket No. 01-169, Order No. 5829 (November 6, 2001),
f/k/a TNETIX Telecommunications Services, Inc., subsequently the Company notified the Commission on August 6, 2010 of the name change to
STI.
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Securus Investment Holdings, LLC

SIH (“Transferor”) is a Delaware limited liability company, as well as a holding company with no
operations of its own. SIH’s principal place of business is c/o ABRY Partners, 111 Huntington St., 29"
Floor, Boston, Massachusetts, 02199.

SCRS Acquisition Corporation

SCRS (“Transferee”) is a newly formed Delaware corporation, established for the purposes of the
transactions (“Transactions”) defined below. SCRS’s principal place of business is c/o Platinum Equity,
360 North Crescent Drive, South Building, Beverly Hills, California, 90210. SCRS is ultimately is wholly
owned by SCRS Holding Corporation (“SCRS Parent”), a Delaware corporation. SCRS Parent is a holding
company in which certain private equity investment vehicles sponsored by Platinum Equity, LLC
(together with its affiliates, “Platinum Equity”) will contribute their equity investments in connection
with the Transaction. Platinum Equity Capital Partners IV, L.P. (“PECP IV”), a Delaware limited
partnership, will be the majority owner of SCRS Parent.

Platinum Equity does not have any telecommunications carriers in its current portfolio but prior
investments in telecommunications carriers include, but are not limited to: Covad, DSLnet and Matrix
Telecom, which are or were entities authorized by the Commission to provide competitive local
exchange and/or interexchange services in Delaware.

Transactions:

Transfer of Control

On April 29, 2017, SIH, Connect, and SCRS entered into a stock purchase agreement (the
“Agreement”) whereby SCRS will acquire all the stock of Connect from SIH (the “Transaction”). As a
result of the Transaction, Connect will become a wholly owned, direct subsidiary of SCRS. STI will
become a wholly owned, indirect subsidiary of SCRS (and its parent companies). PECP IV will be the
ultimate majority owner of STI.

Financing Arrangements

Additionally, approval is sought for STI to participate in, concurrently or following the
completion of the Transaction, certain existing, amended, and restated financing arrangements (the
“Financing Arrangements”) in the aggregate amount of $2.6 billion. As asserted in the Application,
authorization is sought for STl to be a borrower, or co-borrower, to allow flexibility for one or more of
the parent companies or operating companies to be the borrower.

The Financing Arrangements may include one or more of the following types of debt
instruments: notes, debentures (including notes convertible into equity and private notes that may be
exchanged for public notes), conventional credit facilities, such as revolving and term loan credit
facilities, letters of credit, bridge loans or a combination thereof, for a maturity of up to ten (10) years
after issuance or amendment depending on the type of instrument. Interest rates will be at market rates
for similar financings and not determined until the Financing Arrangement(s) are finalized. Finally, the
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purpose of the Financing Arrangements may be used for acquisitions, repayment of long-term debt of
Connect and its subsidiaries, or future refinancing(s) of existing debt, working capital requirements, or
other general corporate purposed of the company.

Public Interest:

The Applicants assert that the public interest will be served. The transactions will enable the
combined company to become more viable, to adjust more rapidly to technological advances in the
telecommunications industry, and become a better competitor in the highly competitive Delaware
market. By combining resources the companies will be able to offer a broad range of services, provide
economies of scale which will improve the combined enterprise’s economic position, and allow the
Applicants to access debt at more favorable terms and conditions. The Applicants assert that these
transactions will yield both financial and operational benefits that will benefit Delaware customers
without creating a change in day-to-day operations. Furthermore, the transaction is expected to be
transparent to customers, and it is not expected to affect current operations of the Applicants or
adversely affect competition for telecommunications service in Delaware. In addition, the Applicants
have shown that the transactions are for proper purpose and now seek the approvals of the regulatory
authorities as necessary for the transactions to demonstrate that they are in accordance with the law.

Staff Recommendation:

Applications seeking transfer of control financing arrangements by large multi-state resellers of
competitive intrastate telecommunications services technically come under the provisions of 26 Del. C. §
215 because the companies are deemed to be public utilities. The Applicants have represented that the
proposed transactions are in accordance with law, for a proper purpose, and consistent with the public
interest. The Commission has previously allowed such applications to become effective by statutory
approval without Commission action. That result appears appropriate here. Staff, therefore,
recommends that the Commission not act on this application. Under 26 Del. C. § 215(a)(1) and (a)(3),
the effect will be that the application is deemed to be approved by the Commission. Staff will also
acquire verification from the Applicant that the proposed transactions and financing arrangements have
been completed.
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DECISION AND ORDER

On May 12, 2017, SECURUS INVESTMENT HOLDINGS,

LLC (“Securus Holdings”), SECURUS TECHNOLOGIES, INC.
(“Securus Technologies”), and SCRS ACQUISITION CORPORATION
(“SCRS") (collectively, “Applicants”) filed an application
(*Application”) regquesting  that the State of Hawaii
Public Utilities Commission (“commission”) waive all regulatory
requirements associated with (1) a transaction (“Transaction”)

whereby SCRS will acquire indirect control of Securus
Technologies; and (2) certain financing arrangements
(*Financing Arrangements”) that the Applicants plan to enter into

either during or following the Transaction. Applicants further

Decision and Order No. 5 é 6 9 9



request, to the extent the commission: finds that waiver
is not appropriate with respect to either the Transaction
or the Financing Arrangements, that the commission approve
the Transaction and the Financing Arrangements pursuant to
Hawaii Revised Statutes (“HRS”) §§ 269-7(a), 269-17, and 269-19,

and Hawaii Administrative Rules (“HAR”) § 6-61-105.

I.

BACKGROUND

A.

Application and Procedural History

On May‘12, 2017, the Applicants filed the Application.1
On May 30, 2017, the DIVISION OF CONSUMER ADVOCACY, DEPARTMENT OF
COMMERCE AND CONSUMER AFFAIRS (“Consumer Advocate”), filed its
Statement of Position, informing the commission that it will not

be participating in this proceeding.?

1vJoint Application; Exhibit A; Verifications;
and Certificate of Service,”, filed on May 12, 2017.
On June 29, 2017, the Applicants filed an amended Exhibit A,
which contains “additional information regarding pre-closing
and post-closing ownership of the various companies involved.”
All references to “Application” herein include the

amended Exhibit A.

2The Consumer Advocate is an ex officio party to this docket
pursuant to HRS § 269-51 and HAR § 6-61-62. The Consumer Advocate
notes 1in its statement that its lack of participation in this
docket should not be construed as either accepting, supporting,

2017-0114 2



The Applicants request that the commigssion waive all
regulatory requirements applicable to the Transaction and the
Financing Arrangements, pursuant to HRS § 269-16.9(e) and
HAR § 6-80-135.3 1In the alternative, Applicants seek commission
approval of the Transaction and Financing Arrangements pursuant to

HRS §§ 269-7(a), 269-17, and 269-19, and HAR § 6-61-105.%

B.

The Applicants

Securus Technologies is a Delaware corporation with
its principal place of business at 4000 International Parkway,
Carrollton, Texas.> Securus Technologies provides
telecommunications services to confinement iand correctional

facilities in the District of Columbia and approximately

or adopting any of the positions proposed, justifications offered,
or requested relief articulated in the Application.

3Application at 1.
‘ppplication at 1.

SApplication at 1.
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46 states.® Securus Technologies does not currently provide
telecommunications services in Hawaii, but is licensed to do so.”?

Securus Holdings is a Delaware limited liability company
with a principal address of c/o ABRY = Partners,
111 Huntington Street 29th Floor, Boston, Massachusetts.8
Securus Holdings is a holding company with no operations of its
own.? Securus Holdings is currently owned by eight entities in
the following proportion: ABRY Investment Partnership, L.P.,
(0.03%); HarbourVest Partners 2013 Direct Fund L.P. (11.94%);
Paribas North America, Inc. (1.35%); ABRY Partners VII, LP
(60.35%); ABRY Partners VII, Co-Investment Fund L.P. (1.98%);
Mesirow Financial Capital Partners X, L.P. (8.05%); Red Oak
Investments LLC (11.58%); and Management Shareholders (4.72%) .10

Securus Technologies is a wholly owned subsidiary of Connect

Application at 2.

Application at 2, citingf In re Evercom Systems, Inc.,
Docket No. 2010-0135, Decisgion and Order, filed on
October 5, 2010, at 6. On November 1, 2010, Evercom Systems, Inc.
notified the commission that it changed its corporate name to
Securus Technologies, Inc., effective October 7, 2010.

8Application at 2.
Application at 2.

oapplication, Exhibit A.
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Acquisition Corp. (“Connect”), a Delaware corporation which is
itself a wholly owned direct subsidiary of Securus Holdings.!
SCRS 1is a Delaware corporation with its principal
address at c¢/o Platinum Equity, 360 North Cresgcent Drive,
South Building, Beverley Hills, California.l? SCRS was established

for the purposes of the Transaction.?3

C.

The Transaction

The Transaction includes several entities that are not

Applicants in this proceeding. Among those are Platinum Equity
Capital Partners IV, L.P. (“Platinum Egquity”), Platinum SCRS
Principals, LLC (“Platinum SCRS”), and SCRS’ three future parent

companies (SCRS Holding Corporation, SCRS Intermediate Holding
Corporation, and SCRS Intermediate Holding II Corporation).?!*
According to the Applicants, the Transaction will result in
Connect Dbecoming a wholly owned, direct subsidiary of SCRS}
Securus Technologies becoming a wholly owned, indirect subsidiary

of SCRS and its parent companies, and Platinum Egquity and

lapplication at 1-2.
L2application at 3.
13Application at 3.

14Application, Exhibit A.
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Platinum SCRS becoming the ultimate majority and minority owners
of Securus Technologies, respectively.15

The Applicants state that the Transaction will
serve the public interest.?l¢ According to the Applicants,
Securus Technologies will continue to be managed by the same
officers and personnel, and will have additional supplementary
management from Platinum Equity and SCRS .17 Finally,
the Applicants state that the Transaction will not adversely
impact Hawaii customers Dbecause Securus Technologies 1s not

currently providing telecommunications services in Hawaii.l®

D.

Financing Arrangements

In addition to seeking approval of the Transaction,
Applicants seek approval for Securus Technologies to participate
in “existing, new, amended and restated financing arrangements,” -
collectively, the “Financing Arrangements.” The Financing
Arrangements involve SCRS, and potentially Securus Technologies,

taking on up to $2.6 billion in debt via various potential and yet

15application at 4-5, Exhibit A.
léppplication at 6.
17Application at 6.

l8application at 6-7.

2017-0114 ' 6



to be determined debt instruments, at market interest rates.??
This debt may be secured by SCRS’ assets, including Securus
Technologies.?® According to the Applicants, the purpose of the
Financing Arrangements is to allow acguisitions, including the
Transaction itself. The Applicants state that the Financing
Arrangements will enable the Transaction, and are therefore in the
public interest.2?! The Applicants further state that the Financing
Arrangements “will be transparent to customers” and “will not
disrupt service or cause customer confusion or inconvenience.”22
The Applicants'finally state that the Financing Arrangements may
allow Securus Technologies to “increase the breadth and scope of

its services,” which may ultimately benefit Hawaii consumers.?23

IT.

FINDINGS AND CONCLUSIONS

1. HRS § 269-17 provides, in relevant part,
as follows:
A public utility corporation may, on seguring

the prior approval of the public utilities
commission, and not otherwise, issue stocks

1°Application at 5-6.
20application at 6.
2lApplication at 7.
22ppplication at 7.

23ppplication at 7.
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and stock certificates, bonds, notes,
and other evidences of indebtedness,
payable at periods of more than twelve months
after the date thereof, for the following

purposes and no other, namely: for the
acquisition of property or for
the construction, completion, extension,
or improvement of or addition to its

facilities or service, or for the discharge or
lawful refunding of its obligations or for the
reimbursement of moneys actually expended from
income or from any other moneys in its
treasury not secured by or obtained from the
issue of 1its stocks or stock certificates,

- or bonds, notes, or other evidences of
indebtedness
2. HRS §‘ 269-19 (a) provides, in relevant part,

as follows:

[N]o public utility shall sell, lease, assign,
mortgage, or otherwise dispose of or encumber
the whole or any part of its road, line, plant,
system, or other property necessary or useful
in the performance of its duties to the public

. nor by any means, directly or indirectly,
merge or consolidate with any other public
utility without f£first having secured from
the public utilities commission an order
authorizing it so to do.

3. The commission, however, may wailve the provisions
of HRS chapter 269, under certain circumstances.

4. HAR § 6-80-135 provides:

Exemption and waiver. (a) The commission may,

upon 1its own motion or upon the written

request of any person or telecommunications
carrier, exempt or waive a telecommunications

carrier or telecommunications service
from the provisions of chapter 269,
HRS, this chapter, or any ‘'other

telecommunications-related rule, in whole or
in part, upon the commission’s determination

2017-0114 8



that the exemption or waiver is in the public
interest; provided that the commission may
not exempt or waive a telecommunications
carrier or telecommunication service from:

(1) Any provisions of '269-34, HRS; or

(2) Any provisions of this chapter that
implement ‘269-34, HRS.

(b) The applicable provisions of '269-16.9,
HRS, apply to any exemptions or waivers

issued by the commission.

(¢) The commission may hold a hearing on any
proposed exemption or waiver.

5. The commission finds that HRS §§ 269-17 and
269-19(a) apply to the Transaction and Financing Arrangements.

6. Based on the record, including Applicants’
representations that, although licensed to do so,
Securus Technologies does not currently offer telecommunications
in Hawaii, aﬁd that therefore, the Transaction and Financing
Arrangements will not disrupt services or affect customers,
the commission finds that the Transaction and Financing
Arrangements are consistent with the public interest.
The commissi;n therefore waives the requirements of HRS §§ 269-17"
and 269-19(a), to the extent applicable, with regards to the
matters in this docket, pursuant to HAR § 6-80-135. Similarly,

based on the findings and conclusions stated above, the commission

will also waive the provisions of HAR §§ 6-61-101 and 6-61-105,

2017-0114 ) 9



to the extent that the Application fails to meet any of these
filing requirements.

7. The commission does not waive 1its general
investigatory authority, set forth in HRS S 269-7,
over Securus Technologies.

8. The commission will continue to examine each
application or petition of this type and make determinations on a
case-by-case basis. Waiving the aforementioned regulatory and
statutory requirements in this iﬁstance should not be construed by
any public utility as a basis for engaging in regulated activity
without having first secured an order by the commission authorizing

‘it to do so.

ITT.
ORDERS

THE COMMISSION ORDERS:

1. Applicants are granted a walver from the
reéuirements of HRS §§ 269-17 and 269-19(a), as they relate to the
Transaction and Financing Arrangements. Additionally, the filing
requirements of HAR §§ 6-61-101 and 6-61-105, to the extent

applicable, are also:'waived.

2017-0114 10



2. The
investigatory authority,
over Securus Technologies

3. This docket

the commission.

DONE at Honolulu,

APPROVED AS TO FORM:

ST 4 A

Mike Wallersteln
Commission Counsel

2017-0114.rs

2017-0114

commission does not

Hawaii

waive its general

set forth in HRS § 269-7,

is closed unless otherwise ordered by

JUL 17 2017

PUBLIC UTILITIES COMMISSION
OF THE STATE OF HAWAIT

Rk ) e

Randall Y. Iwase, Chair

Lorraine H. Akiba, Commissioner

o O [ A

Jaﬁgé P. Grlffln, missioner
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CERTIFICATE OF SERVICE

The foregoing order was served on the date of filing by mail,

postage prepaid, and properly addressed to the following parties:

DEAN NISHINA

EXECUTIVE DIRECTOR

DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS !
DIVISION OF CONSUMER ADVOCACY

P.O. Box 541

Honolulu, HI 96809

WILLIAM B. WILHELM, JR.

BRETT P. FERENCHAK

MORGAN, LEWIS & BOCKIUS LLP
1111 Pennsylvania Avenue, N.W.
Washington, DC 20004

Counsel for SCRS ACQUISITION CORPORATION

EVA M. KALAWSKI

EXECUTIVE VICE PRESIDENT, GENERAL COUNSEL, AND SECRETARY
c¢/o PLATINUM EQUITY ,

360 North Crescent Drive, South Building

Beverly Hills, CA 90210

ROBERT E. STRAND

ARSIMA A. MULLER

CARLSMITH BALL LLP

American Savings Bank Tower
1001 Bishop Street, Suite 2200
Honolulu, HI 96813

PAUL C. BES0ZZI

SQUIRE PATTON BOGGS (US) LLP
2550 M Street, N.W.
Washington, DC 20037

Counsel for SECURUS INVESTMENT HOLDINGS, LLC
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DENNIS J. REINHOLD ;

VICE PRESIDENT, GENERAL COUNSEL, AND SECRETARY
SECURUS TECHNOLOGIES, INC.

4000 International Parkway

Carrollton, TX 75007
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INDIANA

INDIANA UTILITY REGULATORY COMMISSION http:/fwww.in.gov/iurc
101 WEST WASHINGTON STREET, SUITE 1500 EAST Office: (317) 232-2701
INDTANAPOLIS, INDIANA 46204-3407 Facsimile: (317) 232-6758

June 30,2017

Brett P. Ferenchak

Morgan, Lewis & Bockius LLP
1111 Pennsylvania Ave. N.W.
Washington, DC 20004

RE: Notice of Change in CTA Number: 41282
Notice of Change Number: CSP1705-5
Company Name: Securus Technologies, Inc.

Dear Mr. Ferenchak:

Pursuant to 1.C. 8-1-32.5-12, the Communications Division of the Indiana Ultility
Regulatory Commission (“IURC™) has received and processed the enclosed Notice of Change in
a Certificate of Territorial Authority (“CTA™) for a provider of communications services. The
change(s) in the Communications Service Provider’s CTA, as indicated on State Form 50739
(R5/8-11), posted on May 15, 2017 is hereby acknowledged and reflected in the IURC’s records
as of June 14, 2017.

A copy of the notice has been retained for our files.

Sincerely,

’u{:f 4 {\‘; -
a5 apedn

Kassi Peerman
Tariff Administrator

Enclosure
cc: CSP Notice of Change file

kgp




RECEIVED

May 15,2017
INDIANA UTILITY
REGULATORY COMMISSION

VERIFIED NOTICE OF CHANGE IN A CERTIFICATE OF TERRITORIAL AUTHORITY
TO PROVIDE COMMUNICATIONS SERVICES WITHIN THE STATE OF INDIANA
(As addressed in |.C. 8-1-32.5-12)

State Forrn 50739 (R5/ 8-11)
INDIANA UTILITY REGULATORY COMMISSION

Applicant should file either, an original and two (2) paper copies of each form with supporting documentation,
or file using the IURC'’s Electronic Filing System.

CSP1705-5

Tracking number: (IURC use only)

To the Communications Division of the Indiana Utility Regulatory Commission (IURC):

Securus Technologies, Inc. ("STI™)

(Name of company)

hereby notifies the IURC of a change in the Certificate of Territorial Authority (CTA) to provide
(Please list the types of communications services currently authorized in Indianay:

Alternative Operator Services

Authorized under Cause number(s}): 41282 dated: 11/25/1998

Please list the service territory or territories being affected by this notice of change: (This
requirement is not applicable to CSPs that only offer a service(s) described in 1.C. 8-1-2.6-1.1.)
Statewide throughout Indiana

REASON FOR CHANGE IN CTA STATUS

The change being noticed herein by Applicant relates to:
(Please check all boxes and complete all blanks that apply, and attach any supporting documents.)

1. [¥/] Change in Ownership, Operation, Control or Corporate Organization of the Provider,
including Merger, Acquisition or Reorganization.

a, Please provide a description of transaction: Indirect control of STI will be transferred
to SCRS Acquisition Corporation. See details in Exhibit A.

b. Effective date (month, day, year): On or around August 1, 2017




2. [_] Name change or an adoption of or change to an assumed business name or
change in parent company name, etc.

a. Existing name;

b. New name;

c. Alias or d/b/a:

For a name change, please provide the following: (aftach additional sheets as necessary)

» The reason for the name change or d/b/a and the effect on the operations and/or the
utility's customers.

> A certified copy of the amended certificate of authority or certificate of assumed
business name issued by the Indiana Secretary of State.

» Method by which the company’s customers were or will be notified of the proposed
name change or assumed name to alleviate customer confusion and prevent baseless
slamming complaints (attach copy of bill insert, notice, efc.)

3. [l Change in Provider’s Principal Business Address or Change of the Person Authorized
to Receive Notice on Behalf of the Provider

Name and title
Telephone number: Fax number:
Mailing address:

E-mail address:

4, Sale, Assignment, Lease or Transfer to:
Subject to any notice requirements adopted by the Commission under I.C. 8-1-32.5-12, a
CTA pursuant to I.C. 8-1-32.5-10 may be: 1) sold, assigned, leased, or transferred by the
holder to any communications service provider to which a CTA may be lawfully issued; or 2)
included in the property and rights. encumbered under any indenture of mortgage or deed of
trust of the holder.

a. Transferee company name and Indiana d/b/a:
See details in Exhibit A.

Contact Name and Title _Dennis J. Reinhold, Vice President, General Counsel & Secretary
Telephone number: 972-277-0318 Fax number: 972-277-0373
Mailing address: _4000 International Pkwy.

Carrollton , TX 75007
E-mail address: _dreinhold@securustechnologies.com

b. If customers are being transferred, please provide the method by which the company’s
customers were or will be notified of the transfer pursuant to 47 CFR 64.1120(e)(3).

Not applicable. STI's CTA may be encumbered but
will not be transferred.



c. Does transferee have a current Iindiana CTA? [ ] Yes [ ] No
e [fyes, please provide the Cause Number(s) NIA See Exhibit A .
e If no, please complete the Transfer CTA application in Attachment A and include it
with this filing.

5. [_] Relinquishment of Certificate (Not applicable to telecommunications providers of last
resort pursuant to 1.C. 8-1-32.4)

a. Reason for CTA Relinquishment:

(Attach additional sheets as necessary)

b. Please identify any other Indiana CTA(s) currently held by Applicant -- by Cause No.,
type, and date issued -- that will be retained.

c. For each service for which Applicant is relinquishing its CTA, please provide the number
of residential and business customers that Applicant currently serves in Indiana.

d. For each service for which Applicant is relinquishing its CTA, please provide the method
by which Applicant's customers were or will be notified that Applicant is relinquishing its
CTA and provide a copy of the notice.

e. For each service for which Applicant is relinquishing its CTA, how much time will Indiana
customers have to find a new provider after receipt of notice before Applicant's
operations cease? To the extent your answer varies by service territory or location,
please provide a clear, detailed response.

6. [] Change in one or more of the service areas identified in the provider’'s CTA
application that would increase or decrease the territory within the service area."

(Attach additional sheets as necessary)

"Providers of Last Resort may not use this process to reduce service territory. Providers of Last Resort must use the
process specified in 1.C. 8-1-32.4.




7. [] Change in type of Communications Service provided in one or more of the service

areas identified in the provider’s application for Certificate of Territorial Authority.
(This requirement is not applicable to CSPs that only offer a service(s) described in 1.C. 8-1-2.6-1.1.)

Above, please list the types of communications services you propose to offer in Indiana (e.q. facilities-
based local exchange; bundled resale of local exchange; commercial mobile radio service;
interexchange operator services; infernet protocol enabled services, broadband service; advanced
service; video service' or other).

a. Please describe the geographic area(s) for which the applicant proposes to provide the new
or changed services listed above (i.e., county, city or rate center). If the applicant provides
service through a local video franchise agreement, please provide the issuing franchise
authority and expiration date.

b. For each type of service identified above, please list whether the communications service will
be offered to residential customers, business customers: or both.

c. If applicant proposes offering new services, please provide an estimated date of deployment
(year and quarter) for each service area and each service type within that area for which the
applicant seeks authority. The services listed in this response should be consistent with the
services listed above.

d. Does the applicant propose to offer facilities-based local exchange service?

e. Will applicant offer stand alone basic telecommunications service for a flat monthly rate per
I.C. 8-1-2.6-0.17

f.  Will applicant offer interexchange services only?

g. Does the applicant seek authorization to provide commercial mobile radio service?

1If applicant intends to offer video service and does not have a current Video Service Franchise for the service area,
the applicant' must obtain a franchise as specified in [.C. 8-1-34-16.



Designated Requlatory or Customer Service Contact Information

Include name, title, mailing address, telephone & fax numbers, and e-mail address
for the designated regulatory or customer service contact person responsible for
ongoing communications with the Commission:

Dennis J. Reinhold, Vice President, General Counsel & Secretary

Securus Technologies, Inc.

4000 International Pkwy., Carrollton, TX 75007

T:972-277-0318 | F: 972-277-0373 | dreinhold@securustechnologies.com

Designated Contact Information for this Notice of Chanqek Only

Include name, title, mailing address, telephone & fax numbers, and e-mail address
for the designated contact person for this Notice of Change (if different than the
general regulatory or customer service contact information).

William B. Wilthelm, Jr. & Brett P. Ferenchak, Counse! to Transferee, Morgan, Lewis & Bockius LLP

1111 Pennsylvania Ave. N.W., Washington, DC 20004; T: 202-739-3000 | F: 202-739-3001
william.wilhelm@morganlewis.com | brett.ferenchak@morganlewis.com

See Exhibit A for the designated contact for STl and Transferor.

VERIFICATION

| affirm under penalties of perjury that the foregoing representations are true.

Officer’s name & title

(Printed)
Officer's Signature _See Attached Verifications

Date Signed (month, day, year)

Telephone number

IURC ACKNOWLEDGEMENT
Notice of Change Number: CSP1705-5
Date of Acknowledgement (month, day, year): June 14, 2017




VERIFICATION

I, Dennis J. Reinhold, am the Vice President, General Counsel and Secretary of
Securus Investment Holdings, LLC ("SIH") and Connect Acquisition Corp. and its direct
and indirect subsidiaries, including Securus Technologies, Inc. (collectively, the
“Connect Entities”). As such | am authorized to execute this Verification on behalf of SIH
and the Connect Entities. The portions of the foregoing filing relating to SIH and the
Connect Entities have been prepared pursuant to my direction and control and | have
reviewed the contents thereof. | hereby declare that the factual statements and
representations made therein by and concerning SIH and Connect Entities are true and

correct to the best of my knowledge, information and belief.

Name Denms J. Relnhold

Title: VP, General Counsel and Secretary
Securus Investment Holdings, LLC
Securus Technologies, Inc.

County of Distvond )

State of T zxAS )
Subscribed and sworn to before me by Dennis J. Reinhold this /ﬁ%day of %ﬂg;% .
2017 S ; 4
/JM,& Z//p/zz//,@fcﬁ
Notary Public

My Commission Expires: /Qﬁ ﬁ// 525 A0lE

DIANE WENDLING
MY COMMISSION EXPIRES ||

duly 21, 2018

010:8462-7250/1/AMERICAS



VERIFICATION
I, Eva M. Kalawski, state that I am Vice President and Sccretary of SCRS Acquisition
Corporation (the “Company™); that I am authorized to make this Verification on behalf of the
Company; that the foregoing filing was prepared under my direction and supervision; and that
the factual statements and representations made therein by and concerning the Company are true

and correct to the best of my knowledge, information, and belicf.

&
o %

Kalawski
Vice President and Secretary
SCRS Acquisition Corporation

See attached Acknowledgement by Notary Public




ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of Los Angeles )

on May5, 2017 before me, Dorie Kelly, Notary Public
(insert name and title of the officer)

personally appeared Eva M. Kalawski |

who proved to me on the basis of satisfactory evidence to be the personts} whose name(s} istare—
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
-his/herftheir authorized capacityfies), and that by his/herftheir signaturefs) on the instrument the
person{s), or the entity upon behalf of which the personfs) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal. 447 ARy Notary Public - Galifornia

Los Angeles County
Commission # 2176151

Signature {Seal)




EXHIBIT A
DESCRIPTION OF TRANSACTIONS

Securus Investment Holdings, LLC (“Transferor”™ or “SIH™), Securus Technologies, Inc.
(*STI”) and SCRS Acquisition Corporation (“Transferce™ or “SCRS”) (collectively, the “Par-
ties™) notify the Commission of and, to the extent required, request authorization (1) to transfer
indirect control of ST! to Transferee and (2) for ST1 to participate in the Financing Arrangements
(as described below) concurrently with or following completion of the Transaction (as defined
below);

In support of this filing, the Parties provide the following information:

Description of the Parties

A. Securus Technologies, Inc. and Securus Investment Holdings, LLC

STI 1s a Delaware corporation with its principal place of business at 4000 International
Parkway, Carrollton, Texas 75007. STI is a wholly owned, indirect subsidiary of Transferor and
Connect Acquisition Corp. (“Connect”), a Delaware corporation and a wholly owned subsidiary
of Transferor. STI provides telecommunications services to a number of confinement and
correctional facilities in the District of Columbia and approximately 46 states, including in the
State of Indiana. In Indiana, STI is authorized to provide alternative operator services pursuant
to a Certificate of Territorial Authority (“CTA”) granted in Cause No. 41282 on November 25,
1998. STI is also authorized by the FCC to provide domestic and international telecommunica-
tions services.

Additional information concerning STI's legal, technical, managerial and financial quali-
fications has been submitted to the Commission with its filings for certification and various
transactions and is therefore already a matter of public record.! STI requests that the Commis-
sion take official notice of these existing descriptions of STI's qualifications and incorporate
them by reference herein.

Transferor, a Delaware limited liability company, is a holding company with no opera-
tions of its own. Transferor’s principal address is ¢/o ABRY Partners, 111 Huntington St., 29th

Floor, Boston, Massachusetts 02199. The controlling interests in Transferor are currently held by

! See e.g., Notice of Change Number: CSP1304-2.



ABRY Partners VII, L.P., an affiliate of ABRY Partners, a Boston-based private equity invest-
ment firm focused solely on media, communications, business, and information services invest-
ments.

Exhibit B includes the current ownership structure of ST1, SIH and Connect.

B. SCRS Acquisition Corporation

Transferee is a newly formed Delaware corporation established for the purposes of the
Transaction (as defined below). Transferee’s principal address is ¢/o Platinum Equity, 360 North
Crescent Drive, South Building, Beverly Hills, California 90210. Transferee is ultimately wholly
owned by SCRS Holding Corporation (“SCRS Parent™), a Delaware corporation. SCRS Parent is
a holding company in which certain private equity investment vehicles sponsored by Platinum
Equity, LLC (together with its affiliates, “Platinum Equity™) will contribute their equity mvest-
ments in connection with the Transaction. Platinum Equity Capital Partners 1V, L.P. (“PECP
1V™), a Delaware limited partnership, will be the majority owner of SCRS Parent.

Founded in 1995 by Tom Gores, Platinum Equity (www.platinumequity.com) is a global
investment firm with more than $11 billion of assets under management and a portfolio of
approximately 30 operating companies that serve customers around the world. The firm is
currently investing from Platinum Equity Capital Partners IV, L.P., a $6.5 billion global buyout
fund. Platinum Equity specializes in mergers, acquisitions and operations, acquiring and operat-
ing companies in a broad range of business markets, including manufacturing, distribution,
transportation and logistics, equipment rental, metals services, media and entertainment, technol-
ogy, telecommunications and other industries. Over the past 22 years Platinum Equity has
completed more than 185 acquisitions. While Platinum Equity does not have any telecommuni-
cation carriers in its current portfolio, Platinum Equity’s prior investments in telecommunica-
tions carriers include but are not limited to: Covad, DSLnet and Matrix Telecom. These entities
are, or were, authorized by this Commission to provide competitive local exchange service
and/or interexchange service. As such, the Commission has previously reviewed, and approved,
Platinum Equity’s technical, financial, and managerial ability to control an authorized public

utility.

Designated Contacts

Questions, correspondence or other communications concerning this Application should

be directed to:



For Transferee:

William B. Wilhelm, Jr.

Brett P. Ferenchak

Morgan, Lewis & Bockius LLP
1111 Pennsylvania Avenue, N.W.
Washington, DC 20004-2541
202-739-3000 (tel)

202-739-3001 (fax)
william.wilhelm{@morganlewis.com

brett.ferenchak(@morganlewis.com

For Transferor and STI:

Paul C. Besozzi ‘

Squire Patton Boggs (US) LLP

2550 M Street, N.W.

Washington, DC 20037

202-457-5292 (tel)

202-457-6315 (fax)
paul.besozzi@squirepb.com

With copies for Transferee to

Eva M. Kalawski

Executive Vice President, General Counsel
& Secretary

c/o Platinum Equity

360 North Crescent Drive

South Building

Beverly Hills, California 90210

ekalawski(@platinumequity.com

With copies for Transferor and STI to:

Dennis J. Reinhold

Vice President, General Counsel & Secre-
tary

Securus Technologies, Inc.

4000 International Pkwy.

Carrollton, TX 75007

dreinhold@securustechnologies.com

Description of the Transfers of Control

Pursuant to that certain Stock Purchase Agreement by and among SIH, Connect and
SCRS, dated as of April 29, 2017 (the “Agreement’™), SCRS will acquire all the stock of Connect
from STH (the “Transaction™). As a result, Connect will become a wholly owned, direct subsidi-
ary of SCRS; STI will become a wholly owned, indirect subsidiary of SCRS (and its parent
companies). PECP IV will be the ultimate majority owner of STI.

For the Commission’s reference, a chart depicting the pre- and post-Transaction owner-

ship structure of STI is provided as Exhibit B.

Description of the Financing Arrangements

The Parties also notify the Commission, and to the extent necessary, request approval for
STI to participate in, concurrently with or following completion of the Transaction, existing,
new, amended and restated financing arrangements (the “Financing Arrangements™) up to an
aggregate principal amount of $2.6 billion. To maintain adequate flexibility to respond to market

conditions and requirements, to fund some or all of the purchase price for the Transaction




(including the repayment of existing long-term debt of Connect and its subsidiaries” and costs

and fees) and to respond to future acquisition and other business opportunities, authority is

sought for STI to participate in Financing Arrangements that are generally consistent with the

terms outlined below:

Aggregate Amount: Up to $2.6 billion (the “Aggregate Amount”).

Borrower: The Parties currently expect that SCRS will be the initial borrower. After giv-
ing effect to the Transaction, the borrower(s) may change to be one or more of the other
parent companies or operating companies, including STI. In order to maintain flexibility,
therefore, authorization is sought for STI to be a borrower or co-borrower under the Fi-
nancing Arrangements.

Debt Instruments: The Financing Arrangements may include one or more of the follow-
ing debt instruments: notes or debentures (including notes convertible into equity and
private notes that may be exchanged for public notes); conventional credit facilities, such
as revolving and term loan credit facilities; letters of credit; and bridge loans; or a combi-
nation thereof

Maturity: Up to ten (10) years after issuance or amendment depending on the type of
debt instrument.

Interest: Interest rates will be the market rate for similar financings and will not be de-
termined until the Financing Arrangement(s) are finalized. Depending on the type of debt
securities, facility(ies) or other arrangements, indebtedness will accrue interest at a rate(s)
that may be fixed (typically set at signing or closing based on then current market condi-
tions) or floating (consisting of a base rate, which will float with a rate index such as
LIBOR or Federal Funds Rate, plus an applicable margin), or a combination of fixed
rates and floating rates. To maintain flexibility, authorization is sought for Financing Ar-
rangements at an interest rate(s) at the then current market conditions.

Security: Some or all of the Financing Arrangements may be secured facilities, which
may include a grant of a security interest in the assets of SCRS and all or certain of its
current and future subsidiaries, including STTI and its CTA. A portion of the Financing
Arrangements may be unsecured facilities. For the secured facilities, the equity of SCRS
and all or certain of its current and future subsidiaries may be pledged as additional secu-
rity. Additionally, SCRS, its parent company, SCRS Intermediate Holding Il Corpora-
tion, and its current and future subsidiaries, including STI, may provide a guaranty as
security for the full Aggregate Amount in Financing Arrangements.

Purpose: The Financing Arrangements may be used for acquisitions--including the pur-
chase price for the Transaction and associated fees and costs, and repayment of existing

(8]

2017.

Currently, Connect’s outstanding long-term debt is approximately $785 million as of May 2,



long-term indebtedness of Connect and its subsidiaries--future refinancing(s) of existing

debt, working capital requirements and other general corporate purposes of the company.

The Parties therefore notify the Commission, and to the extent necessary, request approv-
al for STI to participate in the Financing Arrangements up to the Aggregate Amount and thereby
to incur debt, as a borrower, co-borrower or guarantor, and pledge its assets as security for
Financing Arrangements up to the Aggregate Amount with terms generally consistent with those

outlined above.

Public Interest Considerations

The Parties submit that the Transaction is in the public interest. STI will continue to be
managed and operated by the same officers and personnel, but will be supplemented by man-
agement of Transferee and Platinum Equity. Further, STI will have access to additional financial
resources through its relationship with Transferee and Platinum Equity, enabling STI to better
meet the needs of its customers and thus better compete in the telecommunications marketplace.
At the same time, the Transaction will have no adverse impact on the customers of STI. Immedi-
ately following the Transaction, STI will continue to provide high-quality services at the same
rates and on the same terms and conditions as are currently in effect. Future changes in the rates,
terms and conditions of service to STI’s customers, if any, will be undertaken pursuant to the
applicable federal and state notice and tariff requirements and STI’s contractual obligations. The
Transaction will also not result in an interruption or disruption of service, and will be seamless
and transparent to customers. The only change immediately following closing of the Transaction
from a customer’s perspective will be that that STI’s ownership will change, with Transferee
(and its parent companies) being its indirect owner.

STP’s participation the Financing Arrangements will serve the public interest by provid-
ing SCRS with the ability to use debt financing for some or all of the consideration for the
Transaction, which itself will serve the public interest, allow repayment of the existing debt of
Connect and its subsidiaries, and make available working capital to Connect and its subsidiaries,
including STI, for their operations. The Financing Arrangements are necessary and appropriate,
are consistent with the performance by STI of its services to the public, will not impair its ability
to perform such services and will promote its corporate purposes. The Financing Arrangements
will be transparent to the customers of STI and will not disrupt service or cause customer confu-

sion or inconvenience. By providing financial support to STI, which may allow STI to increase



the breadth and scope of its services, the Financing Arrangements will ultimately inure to the

benefit of Indiana consumers.



EXHIBIT B

Diagrams of the Pre- and Post-Transaction Ownership Structures
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a copy of the foregoing Verified Notice of Change
in Certificates of Territorial Authority to Provide Communications Services Within the State of

Indiana was served by placing a copy of same in the United States first-class mail May 15, 2017,

addressed to the following:

Office of the Utility Consumer Counselor
National City Center

115 W. Washington Street, Suite 1500 South
Indianapolis, IN 42604

Bk T Tewmeide




Louisiana
(Transfer of Control)



Louisiana Public Service Commission

Kt. PSS
AN POST OFFICE BOX 91154
(ol BATON ROUGE, LOUISIANA 70821-9154
== nneer Ipsclonisinit, gop
COMMISSIONERS EVE KAHAO GONZALEZ
Telephone: 225-342-9888 Executive Secrelary
Eric F. Skrmetta, Vice Chairman
District 1 BRANDON M. FREY
Foster L. Campbell Executive Counsel
District V
Lambert C. Boissiere JOHNNY E. SNELLGROVE, JR
District II June 7, 2017 Deputy Undersecretary
Mike Francis !
District IV
Damon J. Baldone
District II =
> 3
-
S S
VIA EMAIL Eol S
f- -
William W. Wilhelm, Jr. Paul C. Besozzi e
Bingham McCutcheon, LLP Squire Patton Boggs (US), LLP —
2020 K. Street, NW 2550 M. Street, NW o
=¥y ]

Washington, DC 20006-1806
William.wilhelm@morganlewis.com

Brett P. Ferenchak

Morgan, Lewis & Bockius, LLP
2020 K. Street, NW
Washington, DC 20006

brett.ferenchak @ morganlewis.com

Dennis J. Reinhold

Securus Technologies, Inc.

4000 International Pkwy.

Carrollton, TX 75007

dreinhold @securustechnologies.com

Washington, DC 20037
paul.bessozzi @squirebp.com

Eva M. Kalawski
Platinum Equity
360 North Crescent Drive, South Building

Beverly Hills, CA 90210
ekalawski @platinumequity.com

Re:  Docket No. S-34453, Section 301.M Request Regarding the Proposed
Transfer of Indirect Control of Securus Technologies, Inc. to SCRS
Acquisition Corporation.

Gentlemen:

After review of the record associated with this docket, Staff confirms the following:

(1) The above referenced No

tice was filed May 16, 2017,

(2) Notice of filing was published in the Commission’s Bulletin May 19, 2017; and
(3) The intervention period expired June 5, 2017.

This letter acknowledges that the above docketed matter has been reviewed by Staff, and
given that no intervention or protest was filed by a party in interest during the intervention
period, your request is deemed approved without further action by the Commission, pursuant to

A Century of Public Service



Docket S-34453-Approval Letter
June 7, 2017
Page 2

Section 301(M)(1) of the Commission’s Local Competition Regulations. The Commission’s
Utilities Division will update its records accordingly. This docket is now deemed closed.

Sincerely,

Fdm )

Lauren M. Temento
Staff Attorney

cc: Records Division
Service List



Commissioners

Service List for S-34453
as of 6/7/2017

Damon J. Baldone, Commissioner

Eric Skrmetta, Commissioner

Foster L. Campbell, Commissiocner

Lambert C Boissiere III., Commissioner

Mike Francis, Commissioner

LPSC Staff Counsel

Lauren Temento, LPSC Staff Attorney

LPSC Staff

Don Dewald, LPSC Auditing Division
Don Dewald, LPSC Utilities Division

Petitioner:

SCRS Acquisition Corporation

Brett P. Ferenchak

Morgan, Lewis & Bockius, LLP

2020 K Street, NW

Washington, DC 20006

Email(s): brett.ferenchak@morganlewis.com
Fax:(202)373-6001; Telephone 1:(202)373-6000;

Eva M. Kalawski

Platinum Equity

360 North Crescent Drive, South Building
Beverly Hiils, CA 90210

Email(s): ekalawski@platinumequity.com

William W Wilhelm, Jr.

Bingham McCutcheon, LLP

2020 K Street, NW

Washington, DC 20006-1806
Fax:(202)424-7643; Telephone 1:(202)424-7500;

Securus Technologies, Inc.

Page 1 of 2



Securus Technologies, Inc,

Dennis J. Reinhold

Securus Technologies, Inc.

4000 International Pkwy.

Carrollton, TX 75007

Email(s): dreinhold@securustechnologies.com

Paul C. Besozzi

Squire Patton Boggs (US) LLP

2550 M Street, NW

Washington, DC 20037

Email(s): paul.bessozzi@squirepb.com
Fax:(202)457-6315; Telephone 1:(202)457-5292;

Page 2 of 2



Maryland
(Transfer of Control)



COMMISSIONERS

STATE OF MARYLAND

W.KEVINHUGHES
CHAIRMAN

HAROLD D. WILLIAMS
MICHAEL T.RICHARD
ANTHONY O’'DONNELL

PuBLIC SERVICE COMMISSION

#7,7/5/17 AM; ML# 215152, S-1723

July 5, 2017
William B. Wilhelm, Jr. Paul C. Besozzi
Brett P. Ferenchak Squire Patton Boggs (US) LLP
Morgan, Lewis & BockiusLLP 2550 M. Street, N.W.
1111 Pennsylvania Avenue, N.W. Washington, DC 20037

Washington, DC 20004-2541
Dear Messrs. Wilhelm, Ferenchak and Besozzi:

The Commission has reviewed the Notification of Proposed Transfer of Indirect Control
of Securus Technologies, Inc. to SCRS Acquisition Corporation and proposed participation in
certain financing arrangements filed on May 12, 2017 by Securus Investment Holdings, LLC,
Securus Technologies, Inc. and SCRS Acquisition Corporation.

After considering this matter at the July 5, 2017 Administrative Meeting, the Commission
approved the proposed acquisition and noted the proposed financing arrangements.

By Direction of the Commission,
/s/ David 9. Collins

David J. Collins
Executive Secretary

DJC/st

WILLIAM DONALD SCHAEFER TOWER e 6 ST.PAUL STREET e BALTIMORE, MARYLAND 21202-6806
410-767-8000 . Toll Free: 1-800-492-0474 o FAX: 410-333-6495
MDRS: 1-800-735-2258 (TTY/Voice) . Website: www .psc.state.md.us



Minnesota
(Transfer of Control)



BEFORE THE MINNESOTA PUBLIC UTILITIES COMMISSION

Nancy Lange Chair
Dan Lipschultz Commissioner
Matthew Schuerger Commissioner
Katie J. Sieben Commissioner
John A. Tuma Commissioner
M. Cecilia Ray SERVICE DATE: July 12, 2017
MOSS & BARNETT
4800 Wells Fargo Center DOCKET NO. P5188/PA-17-375

90 South Seventh Street
Minneapolis, MN 55402

In the Matter of the Joint Petition of Securus Investment Holdings, LLC, Securus Technologies,
Inc. and SCRS Acquisition Corporation for Approval to Transfer Indirect Control of Securus
Technologies, Inc. to SCRS Acquisition Corporation

The above entitled matter has been considered by the Commission and the following disposition

made:

Approved the transfer of ultimate control of Securus Technologies, Inc. to SCRS
Acquisition Corporation.

Petitioners must file a notice of consummation within 20 days of the closing
of the transaction.

Securus Technologies, Inc. will continue to provide inmate telephone services
under its current authority.

Securus Technologies, Inc. will continue to prepare and file all jurisdictional
annual reports in compliance with applicable Commission regulations and
requirements.

Prior to the billing of any intrastate surcharges or fees that result in a price
increase to Minnesota end users, a tariff must be filed pursuant to Minnesota
Rule 7812.2210 subpart 3(B), and there should be an opportunity for parties
to comment.

End users with whom Securus Technologies, Inc. has billing relationships
(either through a local exchange carrier or an advance pay account), must be
provided with advance notice of any increase (including the implementation
of surcharges or fees).

All deposits, advance payments, fees, and all other end-user terms and
conditions associated with advance pay accounts must be tariffed pursuant to
Minn. Rule 7812.2210 subpart 2B.



« To the extent that any such charges, fees, advance payments or deposits
(collectively “charges”) that apply to customers are not specifically provided
for by contract, the institution to whom Securus Technologies, Inc. provides
a service must be notified of the charges prior to any billing of such charges.

This decision is issued by the Commission’s consent calendar subcommittee, under a
delegation of authority granted under Minn. Stat. § 216A.03, subd. 8 (a). Unless a party, a
participant, or a Commissioner files an objection to this decision within ten days of
receiving it, it will become the Order of the full Commission under Minn. Stat. § 216A.03,
subd. 8 (b).

The Commission agrees with and adopts the recommendations of the Department of Commerce,
which are attached and hereby incorporated into the Order. This Order shall become effective
immediately.

BY ORDER OF THE COMMISSION

Daniel P. Wolf
Executive Secretary

This document can be made available in alternative formats (e.g., large print or audio) by
calling 651.296.0406 (voice). Persons with hearing loss or speech disabilities may call us
through their preferred Telecommunications Relay Service.



85 7TH PLACE EAST. SUITE 280

SAINT PAUL, MINNESOTA 55101-2198
MINNESOTA DE PARTMENT OF MN.GOV/COMMERCE

"‘——-—__.__..--—-—"——-—-—__
C OMME R‘ E 651.539.1600 FAX: 651.539.1574
AN EQUAL OPPORTUNITY EMPLOYER

June 5, 2017 PUBLIC DOCUMENT

Daniel P. Wolf

Executive Secretary

Minnesota Public Utilities Commission
121 7th Place East, Suite 350

St. Paul, Minnesota 55101

RE:  PUBLIC Comments of the Minnesota Department of Commerce
Docket No. P5188/PA-17-375

Dear Mr. Wolf:

Attached are the PUBLIC comments of the Minnesota Department of Commerce in the
following matter:

In the Matter of Securus Investment Holdings, LLC, Securus Technologies, Inc. and
SCRS Acquisition Corporation for Approval to Transfer Indirect Control of Securus
Technologies, Inc. to SCRS Acquisition Corporation

The filing was submitted on May 15, 2017 by:

M. Cecilia Ray

MOSS & BARNETT

4800 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402

The Department recommends approval and is available to respond to any questions the
Minnesota Public Utilities Commission may have on this matter.

Sincerely,

/S/ BRUCE L. LINSCHEID
Financial Analyst

BLL/ja
Attachment



MINNESOTA DEPARTMENT OF

COMMERCE

BEFORE THE MINNESOTA PUBLIC UTILITIES COMMISSION

PuBLIC COMMENTS OF THE
MINNESOTA DEPARTMENT OF COMMERCE

DocKET No. P5188/PA-17-375

l. BACKGROUND

On May 15, 2017, the Minnesota Department of Commerce (the Department) received a
copy of a petition (Petition) for Minnesota Public Utilities Commission (Commission) approval
by Securus Technologies, Inc. (STI), SCRS Acquisition Corporation (SCRS or Transferee) and
Securus Investment Holdings, LLC (SIH or Transferor, and collectively with STl and SCRS or
Transferee, the Petitioners) for the transfer of ultimate control of STI from SIH to SCRS (the
Transaction).

The Petitioners entered into a Stock Purchase Agreement (Agreement) on April 29, 2017
whereby STI will become a wholly owned, indirect subsidiary of SCRS and its parent
companies. STI provides inmate telephone services in Minnesota and serves a number of
confinement facilities throughout the state.? The Transferor or SIH is a holding company
with no operations of its own. The Transferee or SCRS is newly formed and established for
the purposes of the Transaction by Platinum Equity Capital Partners IV, L.P. (Platinum), a
private equity fund with more than $11.0 billion of assets under management and a
portfolio of approximately 30 operating companies (see attached, Pre- and Post-Ownership
Structure of STI).2

The Petitioners expect that the proposed transaction will be in the public interest because it
will provide STl access to the additional financial resources of Platinum to better meet the
needs of its customers and compete in the telecommunications marketplace. STI will
continue to be managed and operated by the same officers and personnel, supplemented
by the management of Platinum. Customers’ rates, terms and conditions will not be
changed as a result of the Transaction, and no interruptions of service is expected as a
result of the Transaction. The only change immediate following closing of the Transaction
from a customer’s perspective will be that STI's ultimate ownership will change.

1 Commission Order, Docket No. P5188/CT-95-425, October 6, 1995.
2 Petition, p. 3.



Docket No. P5188/PA-17-375 PUBLIC DOCUMENT
Analyst assigned: Bruce L. Linscheid
Page 2

Il. STATEMENT OF ISSUES

A. Does the proposed transfer of control require Commission approval?
B. Is the transfer of control in the public interest?
C. Have the Petitioners complied with Minnesota law requiring prior Commission

approval of the transfer of control?

D. Should STI's certificate of authority be cancelled?
E. Are there additional regulatory requirements?
Il LEGAL REFERENCES

Minn. Stat. § 237.74, subd. 12 provides that no telecommunications carrier shall
construct or operate any line, plant, or system, or any extension of it, or acquire
ownership or control of it, either directly or indirectly, without first obtaining from the
commission a determination that the present or future public convenience and
necessity require or will require the construction, operation, or acquisition, and a new
certificate of territorial authority.

The Commission clarified its position regarding the regulation of inmate telephone service in
its Order in Docket No. P999/DI-07-204 on July 26, 2007 when it stated:

e The Commission acknowledges the need to refresh and clarify the record on
inmate telephone service, recognizing that many changes have occurred in the
telecommunications industry and applicable state laws since it issued its inmate
telephone service orders in 1992-1993.

e With the passage of Minn. Stat. § 237.036 in 1999, Commission approval or
receipt of a certificate of authority for coin-operated or public pay telephone
service was no longer necessary, and registration alone was required.

e The rationale for exempting payphones form regulation was essentially the
ubiquity of competition and technological progress. Consumer choice was readily
available, and little need existed for continued regulation. That rationale clearly
does not apply to the limited service and literally captive consumers incarcerated
in correctional facilities who have no opportunity to dial around the operator
service provider or access other carriers. Nor does it apply to the recipients of the
inmate telephone communications, who, in the case of collect calls from an
inmate, pay for the call, but who have no opportunity to choose the service
provider, or to avoid or minimize inmate-initiated calls.

e Certainly, the public interest clearly requires regulation of inmate telephone
service, and it would be unreasonable to construe payphone regulation as
including inmate telephone service.
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o After careful consideration, the Commission is satisfied that regulation of inmate
service providers is unlike coin-operated or public pay telephone services, and
that a certificate of authority is necessary. Inmate telephone service providers
offer “telephone” or “telecommunications” service, including the provision of local
and long distance service, both of which are regulated under Minn. Stat. Chapter
237.3

e Like competitive local exchange companies, inmate phone service providers are
front-line providers of local and long distance service to a specific set of
consumers. The Commission therefore will regulate inmate telephone service
providers in a manner similar to competitive local exchange carriers, while
recognizing certain inherent distinctions.

e Many of the more extensive filing requirements applicable to competitive local
exchange companies simply will not apply to the limited form of service provided
by inmate phone service providers. For example, the development of 911 plans,
approval of interconnection agreements, and posting of notices (of rates and how
to dial around the operator) are not available services to inmates in correctional
facilities, and the Commission will exempt inmate services providers from
compliance with these requirements.4

IV. ANALYSIS
A. COMMISSION ACTION IS NEEDED FOR THIS TRANSACTION

Like the acquisition of any regulated telecommunications provider, the acquisition of an
inmate phone service provider requires prior Commission approval. The Commission has
established a consistent precedent for requiring approval for any change of ownership
affecting Minnesota telephone companies and telecommunications carriers. Commission
approval is not required for corporate reorganizations in which ownership or control does not

change and the operating company is not impacted by the reorganization.5 However,
ultimate control of STI changes, and the Commission should review the transaction to
determine if the transaction is in the public interest.

B. THE PROPOSED TRANSFER OF CONTROL IS IN THE PUBLIC INTEREST

No change in the day-to-day management of STl is contemplated as a result of the
Transaction, and the consolidated financial statements of STI's direct parent, Securus
Technologies Holdings, Inc. (STH) on December 31, 2016 indicate that it has the resources
to ensure that STI continues to provide reliable services. [TRADE SECRET DATA HAS BEEN
EXCISED]

3 In the Matter of the Petition of the Minnesota Department of Commerce Regarding Regulation of Inmate
Telephone Service, ORDER AFFIRMING AND MODIFYING REGULATORY TREATMENT OF INMATE TELEPHONE
SERVICE PROVIDERS, Docket No. P999/DI-07-204, July 26, 2007 at Il.A, page 3.

42 |d. at 11.B, page 4.

S In the Matter of an Application for Approval of a Corporate Reorganization by Winstar Wireless, Inc., Docket
No P5246/PA-00-925, August 25, 2000.
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STH appears to have the resources to ensure that STl continues operations, and the
proposed transaction is in the public interest. No customer notice or tariff changes appear
necessary because STI does not have presubscribed customers. No interruption of service
or change in name, contact information, services, rates, terms or conditions of service is
expected. In addition, Petitioners submit the following:

e The Transaction will not be completed prior to Commission approval.

e STH has the financial capability to support STI's continued provision of service in
Minnesota.

e There will be no change in the operational status of STI following the
consummation of this transaction.

e Existing senior management and key personnel of STI will continue in their
present positions.

e No customer notice will be issued because STI will continue as the operating
company serving confinement facilities in Minnesota.

e No tariff changes are necessary as a result of the transaction because the rates,
terms and conditions of service changes remain the same.

e STl will continue to prepare and file all jurisdictional annual reports in compliance
with applicable Commission regulations and requirements.

e The Commission will be notified within twenty days of the closing of this
transaction.

e As an inmate service provider certificated as an Alternate Operator Services (AOS)
provider, STl does not submit 911 plans, enter into interconnection agreements,
obtain NXX codes or pay Telephone Assistance Program (TAP) charges.

C. THE PETITIONERS HAVE COMPLIED WITH THE REQUIREMENT TO REQUEST PRIOR
COMMISSION APPROVAL FOR THE PROPOSED TRANSFER OF CONTROL

The Petitioners filed the request for Commission approval of the proposed transfer of control
on May 15, 2017 and requested Commission action as soon as possible. The proposed
transaction will not close prior to the Commission’s approval. [TRADE SECRET DATA HAS
BEEN EXCISED] No violation of Minn. Stat. § 237.74, subd. 12 is expected to occur.

D. STI'S OPERATING AUTHORITY SHOULD NOT BE CANCELLED

STI does not seek to cancel its Certificate of Authority. STI will remain a separate operating
company and will continue to provide service under the name of Securus Technologies, Inc.
under the ultimate control of SCRS or Transferee. It will operate under the terms and
conditions of its tariff on file with the Commission and will continue to provide uninterrupted
services.
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E. STI SHOULD COMPLY WITH THE NOTICE REQUIREMENTS ESTABLISHED IN DOCKET
NO. 11-1063

As noted above, STl is regulated, with limited exceptions, as a Competitive Local Exchange
Carriers pursuant to the Commission’s Order in Docket P999/DI-07-204. It is important to
note that STI, as an inmate service provider (ISP), not only provides telecommunications
services to prisons, jails, penal facilities, and other institutions,® but also provides of
telecommunications services to the inmates themselves who, as end users of the service,
may purchase local or long distance service on a prepaid basis, or through use of an inmate
“account.” In addition, STI provides service to the end users (i.e. families and loved ones of
incarcerated individuals) who accept calls from inmates. These end users are typically billed
by their local service provider on behalf of the inmate service provider, but in cases in which
the local service provider does not provide billing service to the Internet Service Provider
(ISP), the end user must establish “advance pay” accounts directly with the ISP, prior to
accepting collect calls from inmates.

While the contracts with penal institutions may provide for per call and per minute rates that
the ISPs are permitted to charge end users, the contracts often do not provide for or address
monthly surcharges and fees, advance payments, and deposits that may be charged to end
users. The contracts also do not typically address billing, disclosure, tariffing, customer
notifications, or handling of disputes. As a competitive local exchange and intrastate
interexchange service providers, however, STl is subject to the provisions of Minnesota
Statutes Chapter 237 and Minnesota Rules Chapters 7811 and 7812 to the extent that
such rules apply. For example, to the extent that the inmate service provider has a billing
relationship (whether through a local service provider, or through an advance pay account)
with an end user, (i.e. a friend or relative of an inmate who wishes to maintain contact
through accepting collect calls placed by his or her loved one), the end user should be
provided information as to charges, billed according to Minnesota Rules, and should be
notified when rates increase or a surcharge is implemented.

Further, the penal institution who, as noted above, receives a commission - provided for by
contract, and based upon a percentage of the ISP’s revenue - should be made aware of the
implementation of any rate, surcharge, fee, or deposit that is not specifically provided for in
the contract, prior to its implementation, if not prior to contract negotiation.”

6 The services offered to correctional facilities are usually provided pursuant to a contract which is awarded
through a competitive bidding process. Typically, the contract provides for an arrangement whereby the ISP
pays a percentage of the revenue it collects from end user customers to the correctional institution with which
it has a contract or other agreement.

7 In Docket No. P/11-216, for example, Global Tel*Link Corporation (GTL) proposed to implement “wireless
termination surcharge.” However, the Minnesota Department of Corrections (Department) informed the
Department that implementing such a charge would constitute a violation of the contract in place between GTL
and the Department. GTL subsequently revised the tariff language to indicate that said charge would not apply
in Minnesota.
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The Department recommends that as a condition to approval of the transfer of control, the
Commission require that STI commits to take the following actions:

1.

Prior to the billing of any intrastate surcharges, or fees that result in a price
increase to Minnesota end users, a tariff must be filed pursuant to Minnesota
Rule 7812.2210 subpart 3(B), and there should be an opportunity for parties to
comment.

End users with whom STI has billing relationships (either through a local
exchange carrier or an advance pay account), must be provided with advance
notice of any increase (including the implementation of surcharges or fees).

All deposits, advance payments, fees, and all other end-user terms and
conditions associated with advance pay accounts, must be tariffed pursuant to
Minn. Rule 7812.2210 subpart 2B.

To the extent that any such charges, fees, advance payments or deposits
(collectively “charges”) that apply to customers are not specifically provided for
by contract, the institution to whom STI provides a service must be notified of
the charges prior to any billing of such charges.

V. COMMISSION ALTERNATIVES

1. Approve the transfer of ultimate control of Securus Technologies, Inc. to SCRS
Acquisition Corporation.

Petitioners must file a notice of consummation within 20 days of the closing of
the transaction.

Securus Technologies, Inc. will continue to provide inmate telephone services
under its current authority.

Securus Technologies, Inc. will continue to prepare and file all jurisdictional
annual reports in compliance with applicable Commission regulations and
requirements.

Prior to the billing of any intrastate surcharges, or fees that result in a price
increase to Minnesota end users, a tariff must be filed pursuant to Minnesota
Rule 7812.2210 subpart 3(B), and there should be an opportunity for parties
to comment.

End users with whom Securus Technologies, Inc. has billing relationships
(either through a local exchange carrier or an advance pay account), must be
provided with advance notice of any increase (including the implementation of
surcharges or fees).

All deposits, advance payments, fees, and all other end-user terms and
conditions associated with advance pay accounts, must be tariffed pursuant
to Minn. Rule 7812.2210 subpart 2B.
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e To the extent that any such charges, fees, advance payments or deposits
(collectively “charges”) that apply to customers are not specifically provided
for by contract, the institution to whom Securus Technologies, Inc. provides a
service must be notified of the charges prior to any billing of such charges.
2. Approve the Petition with Modifications.

3. Reject the Petition.

VL. RECOMMENDATION

The Department recommends that the Commission approve Alternative 1.

/ja



1 8bed — v Haluxg

%001 94 sebejusosad diysisumo je pajedipul ssaju

(SINL) (ateme}sq)

(sexal) . ‘suonisinboy x
"0U| ‘$POIAISG SUCIEIUNWILIODSIS | XILIN-1 DT SUORISINGIY XOlgiIe0

_ |

(INL) (LS.
(stemejeq) . (alemeaq)
“oUl XIL3N-L "ou| ‘seifojouyos] sninoag
_ _
“
(atemelaq)

-ou] ‘sBuipjoH seifojouyoa] sninoses

_

(ssemelaq)
"ou[ ‘sBuIp|oH snunoag sajels pajun
8Y} Ul S301AIS SUOHEOIUNLWIIOSS(S} 3piacid 0} UOKBZUOWNE
_ PIOY JOU OP.JBU} J0BUUDD S2UBIPISGNS SBPNIOXS MELD 3y [
"SORUS SO} 4O AIYSISUMO JO UIBYD BY) Ul aJe (Z) JO SaoInas
(oauuog,) SUOHEOIUNWILICOS]9} SSO[BJIM IO [EUONBUIBILL ‘B)e)SIalU|
(euemeleq) "ajeisenu apiaosd 0) UoReZUOYINE pjoy (1) ey SaueIpIsqns
.QLOO cor_m_zvo/.\ Jo8uUuU0D S)i pue J93UU0D apnjoul AjUo  Walay palst SauD By .

|

(Josaysuel],)
A (atemelaq)
77 ‘sBuipio JUSWISBAU| SNINDSS

f - 1
%85 1L WobE
° _ %SE 08 \%M b

DT SiusUlsaL| YeQ pay "d"7 pund joauq

d7 1A SIoUpEd AMEY €102 S1ouped jsepnoqiey

«1 1S JO 81njonig diysisumQ) UOIOBSUE) [ -9ig



Z 8bed — v uqIux3

9,001 aie sabejuaciad diysiaumo |je pajedipul Ssajun
(.SINL.)

(sexa]) (areme)aq)

" "ou| ‘S90S SUOBDIUNWWIN29]3] X 1IAN-1 077 ‘'suoisinboy xoigiieD
{ |
(INL) (118}

(ssemerdQ) . (ateme|aqg)

ou) "YILIN-1 "ouy ‘saiBojouyos ] Sninoag

[ I
[
(a1eMmElRQ)
-ou} ‘sBuiploy seibojouyos] sninoses
l
(suemeraq)
-uj ‘sBuipjoH sninosg

(Josuuoy,)
(ssemelaQq) 'S3BIS paIuUN
4100 uosINboy 1P8ULOD BY] Ul S30IAIBS SUCHEDIUNWILIOD 1) 8piAcd 03 uoezuoyne
pIOY JoU Op JBY) JOAUUCD SBLIBIPISANS SOPRIOXd Heyd syl
| *S9IIUS 9S0Y] JO dIUSISUMO JO UIBYD By} Uj aJe (Z) IO SadInes
(sa19sueiy.) ) SUOEDIUNWILWIODS[B) SSI[ANIM JO [BUORBUISII '9)eIsiajul
(aseme(aq) ajejsenu; spiacsd o) uogezuouine ploy (1) yeyy saueipisqns

uonesodion UONSINBOY SHAS S}l pUB }99UU0S) apNoUl AJUO UIBIBY PB)S]| SBIIIUS By .

_
(sremelaqg)
uogieaodiog || BuipjoH eIpauwIBiY| YOS
]
(asemejaq)
uopelodion BulpjoH ajeIpauLBIY] SY¥0S
I

(Juared SHOS.)
(auemelsq)

uofjesadiod BuIp|OH SHOS

o,e6 "x0i1ddy
03 dn

(atemeleq)
'd"T Al sisupled (eyded Aunb3 wnuie|d

«I1S 10 8Inonis diysieumQ UOoBSUBI]-1S0d




CERTIFICATE OF SERVICE

I, Robin Benson, hereby certify that | have this day, served a true and correct copy of the
following document to all persons at the addresses indicated below or on the attached list
by electronic filing, electronic mail, courier, interoffice mail or by depositing the same
enveloped with postage paid in the United States mail at St. Paul, Minnesota.

Minnesota Public Utilities Commission
ORDER

Docket Number: P5188/PA-17-375

Dated this 12th day of July, 2017

/s/ Robin Benson
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BEFORE THE
MISSISSIPPI PUBLIC SERVICE COMMISSION

2017-UA-G93 INRE JOINT PETITION OF SECURUS
INVESTMENT HOLDINGS, LLC,
SECURUS TECHNOLOGIES, INC. SECURUS TECHNOLOGIES, INC.
AND SCRS ACQUISITION
TC 123110200 and CORPORATION FOR APPROVAL
TC 123110201 TO TRANSFER INDIRECT
CONTROL OF SECURUS
TECHNOLOGIES, INC.
ORDER

HAVING COME ON for consideration of the Joint Petition filed with the Mississippi
Public Service Commission (“Commission”) on May 15, 2017, by Securus Investment Holdings,
LLC (“Transferor” or “SIH™), Securus Technologies, Inc. (“STI”), and SCRS Acquisition
Corporation (“Transferee” or “SCRS”) (collectively, the “Parties™) seeking approval to transfer
indirect control of STI to Transferee. The Commission, being fully apprised in the premises and
having considered the documents, pre-filed testimony, and record before it, as authorized by law
and the Commission’s Public Utilities Rules of Practice and Procedure, and upon
recommendation of the Mississippi Public Utilities Staff (“Staff”), finds as follows:

1. The Commission has jurisdiction to enter this Order, and entry hereof is in the
public interest.

2. Due and proper notice of the Joint Petition was given as required by law and by
the Commission’s Public Utilities Rules of Practice and Procedure.

3. There were no intervenors or protestants of record in this matter before the

Commission.

* Electronic Copy * MS Public Service Commission * 8/3/2017 * MS Public Service Commission * Electronic
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should not result in an interruption or disruption of service, and it should be seamless and
transparent to customers, The only change immediately following closing of the Transaction
from a customer’s perspective should be that STI's ownership will change, with Transferee (and
its parent companies) being its indirect owner.

10.  Accordingly, this Commission having jurisdiction of the parties and the subject
matter, and after having considered the Joint Petition and the documents in support thereof, and
upon recommendation of the Staff, finds that the relief sought should be granted.

IT IS, THEREFORE, ORDERED that:

1. The Transaction whereby SCRS Acquisition Corporation will acquire indirect
control of Securus Technologies, Inc. is approved. |

2. Any requirement of customer notice is hereby waived.

3. The grant of approval of the Transaction by way of this Order is conditioned upon
the Parties notifying the Commission within six (6) months of the date of this Order of the
approval by the Federal Communications Commission of the change of control. In the event this
condition is met, this Order shall remain in effect without further action by the Commission. In

the event this condition is not met, this Order shall be void.

* Electronic Copy * MS Public Service Commission * 8/3/2017 * MS Public Service Commission * Electronic
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This Order shall be deemed issued on the day it is served upon the parties herein by the

Executive Secretary of this Commission who shall note the service date in the file of this Docket.

Chairman Brandon Presley voted %%&; Vice-Chairman Cecil Brown voted @%2_/;
and Commissioner Samuel F. Britton voted %@ e

-
Dated this, the I 6 day of August, 2017.

MISS]SSIPPLPUBLIC SE

U\

Br@sley, Chgirman

Cecil Brown, Vice-Chairman

amuel F. Britton, Commissioner

, r
M
Kathbrine Collier
Executive Secretary
v
Effective this the!  day of August, 2017.
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Nebraska Jublic Serfive Commizsion

COMMISSIONERS: 300 The Atrium, 1200 N Street, Lincoln, NE 68508

Ty

ROD JOHNSON R Y Post Office Box. 94827, Lincoln, NE 68509-4927
FRANK E. LANDIS B Website: psc nebraska.gov
CRYSTAL RHOADES Phone: {402) 471-3101
MARY RIDDER Fax: (402) 471-0254
TIM SCHRAM

NEBRASKA CONSUMER HOTLINE:
1-800-526-0017

EXECUTIVE DIRECTOR:
JEFFREY L. PURSLEY

July 5, 2017

CERTIFICATION

To Whom It May Concern:

I, Shanicee Knutson, Deputy Director of the Nebraska Public Service Commission, hereby certify
that the enclosed is a true and correct copy of the original order made and entered in the proceeding
docketed C-4929 on the 5th day of July 2017. The original order is filed and recorded in the official

records of the Commission.

Please direct any questions concerning this order to Nichole Mulcahy, Legal Counsel, at 402-471-
3101.

IN TESTIMONY WHEREQF, I have hereunto set my hand and affixed the Seal of the Nebraska
Public Service Commission, Lincoln, Nebraska, this 5th day of July 2017.

Sincerely,

8%2/@() Y2
Shanicee Knutson
Deputy Director

SK:sh
Enclosure

cc: Kevin M. Saltzman, Kutak Rock LLP, 1650 Farnam Street, The Omaha Building,
Omaha, NE 68102-2186
William B. Wilhelm, Jr., Brett P. Ferenchak, Morgan, Lewis & Bockius LLP, 1111
Pennsylvania Avenue, NW, Washington, DC 20004-2541
Eva M. Kalawski, Platinum Equity, 360 North Crescent Drive, South Building, Beverly
Hills, CA 90210
Paul C. Besozzi, Squire Patton Boggs (US)LLP, 2550 M Street, NW, Washington, DC
20037
Dennis J. Reinhold, Securus Technologies, Inc., 4000 International Pkwy, Carrollton, TX
75007



SECRETARY’S RECORD, NEBRASKA PUBLIC SERVICE COMMISSION

BEFORE THE NEBRASKA PUBLIC SERVICE COMMISSION

In the Matter of the Application ) Application No. C-4929
of SCRS Acquisition Corporation, )
Beverly Hills, California, and )
Securus Technologies, Inc., ) GRANTED
Carrollton, Texas, seeking )
approval for certain financing )

)

arrangements. Entered: July 5, 2017

BY THE COMMISSION:

On May 16, 2017, an application was -filed by Securus
Technologies, Inc., (STI) of Carrollton, Texas, and SCRS
Acquisition Corporation, (SCRS) of Beverly Hills, California
seeking approval for STI to participate in financing arrangements
concurrently with or following completion of a holding company
level transaction wherein control of STI is indirectly transferred
to SCRS. Notice of the application was published in The Daily
Record, Omaha, Nebraska, on May 22, 2017. No protests were filed;
therefore, this application 1s processed pursuant to the
Commission’s rule of modified procedure.

"OPINION AND FINDTINSGS
The Parties and Transaction

Securus Investment Holdings, LLC, (SIH) Connect Acquisition
Corp., (Connect) and SCRS entered into an agreement April 29, 2017,
wherein SCRS would acquire all stock of Connect. Connect would
become a wholly owned direct subsidiary of SCRS. STI is a wholly
owned indirect subsidiary of Connect. As Connect becomes a direct
subsidiary of SCRS, STI will become a wholly owned indirect
subsidiary of SCRS. STI provides telecommunications services to
a number of confinement and correctional facilities in the District
of Columbia and approximately 46 states including Nebraska. STI
possesses a Certificate of Public Convenience and Necessity,
C-1994, issued by the Nebraska Public Service Commission. However,
because the transfer is occurring at the Holding Company level,
SCRS is not seeking approval for the initial transaction.!

The Financing Arrangements

‘Docket C-1746/PI 19, In the Matter of the Nebraska Public Service Commission,
ot its own motion, to conduct an investigation to determine. when the
Commission has jurisdiction to authorize acquisitions, mergers, or other
transfers of control, Clarification Order. (Entered March 10, 1998)
(Commission held they do not have jurisdiction where the transaction occurs
at the Holding Company level or higher.)
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SCRS, as part of the transaction in which it gains control of
Connect, 1is seeking to participate in a variety of financing
arrangements. STI as part of the assets acquired, would be
expected to participate in certain financing arrangements. It is
anticipated that SCRS would be the initial borrower to complete
the initial purchase transaction. The borrower may change to one
or more of the parent companies or operating companies, including
STI, upon completion of the initial transaction.

The financing arrangements may include notes or debentures;
conventional credit facilities, such as revolving and term loan
credit facilities;  letters of credit; Dbridge loans; or a
combination thereof. SCRS and STI indicate maturity of the
indebtedness could be up to 10 years depending on the type of debt
instrument. The interest will depend on +the type of debt
instrument and may be fixed or floating.

In addition to STI having potential to be a borrower, SCRS
acknowledges some of the financing arrangements may be secured
facilities. SCRS and STI seek authority to grant a security
interest in STI as a part of its assets and holdings. SCRS, its
parent company, SCRS Intermediate Holding II Corporation, and its
current and future subsidiaries including STI may provide a
guaranty as security for the full aggregate amount in financing
arrangements.

SCRS and S8TI state that the financing arrangements may Dbe
used for acquisitions, including the purchase price for the
transaction and associated fees and costs, repayment of existing
long term indebtedness of Connect and its subsidiaries, future
refinancing of existing debt, working capital reguirements, and
other general corporate purposes of the company.

The Applicants state the financing arrangement and transfer
of control will be seamless to customers and will not result in a
change to any rate, term or condition of service. Additionally,
there will be no discontinuance, reduction, or impairment of
service to any customer as a result of the transaction and
transfer.

The Applicant further states the financing transactions are
in the public interest and will allow STI to continue to provide
high quality telecommunications services and gain access to
additional resources and -the operational expertise of SCRS. They
further state the transaction will enable STI to become a stronger
competitor to the ultimate benefit of consumers.
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Applicant seeks approval from the Commission pursuant to Neb.
Rev. Stat. § 75-148, which states in pertinent part,

A common carrier may issue stock, bonds, notes,
or other evidence of indebtedness, payable at
periods of more than twelve months after the date
thereof, when necessary for the acquisition of
property, the construction, completion, extension
or improvement of facilities, the improvement or
maintenance of 1its service, or the discharge or
lawful refunding of its obligations if the common
carrier first « secures from the Commission an
order authorizing such issue and the amount thereof
and stating that in the opinion of the Commission
the use of the capital to be secured by the issue
of such stock, bonds, notes, or other evidence of
indebtedness 1s reasonably required for the
purposes of the carrier [. . .] The provisions of
this section shall not apply to the security
issuances of common carriers who are under the
control of a federal regulatory agency.

Applicants do note that STI is regulated by the Federal
Communication Commission and should not be subject to Commission
control in this situation, but seek permission out of caution.

Upon review of the evidence, the Commission finds that the
application filed herein is in compliance with the applicable
Nebraska Statutes and that the debt financing agreement and
transfer of control is reasonably required for the aforementioned
purpose. The application is fair, reasonable and in the public
interest and should be granted.

ORDER

IT IS THEREFORE ORDERED by the Nebraska Public Service Com-
mission that Application No. C-4929 be, and is hereby granted.
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ENTERED AND MADE EFFECTIVE at Lincoln, Nebraska, this 5th day
of July, 2017.

NEBRASKA PUBLIC SERVICE COMMISSION

COMMISSIONERS CONCURRING: Zﬁ;rig—n_——d 5454&1,_§~___w
L‘Z%%é?b7ﬁza;dhaj Chairman
C//pzdé%/ %;W/&L ATTEST:

R Ty S é&é/S:X .
S S

//s//Frank E. Landis

//s//Tim Schram Deputy Director
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STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

At a session of the Public Service
Commission held in the City of
Albany on July 13, 2017

COMMISSIONERS PRESENT:

John B. Rhodes, Chair
Gregg C. Sayre

Diane X. Burman

James S. Alesi

CASE 17-C-0254 - Petition of Securus Investment Holdings, LLC;
Securus Technologies, Inc. and SCRS Acquisition
Corporation for Approval of a Proposed
Transaction Pursuant to Sections 99, and 100 of
the Public Service Law.

CASE 17-C-0255 - Petition of Securus Technologies, Inc. and SCRS
Acquisition Corporation for Approval of a

Proposed Transaction Pursuant to Section 101 of
the Public Service Law.

ORDER APPROVING TRANSFER
OF CONTROL AND ASSOCIATED FINANCING

(Issued and Effective July 13, 2017)

BY THE COMMISSION:

INTRODUCTION

In this Order, the Commission approves petitions filed
by Securus Investment Holdings, LLC (SIH), Securus Technologies,
Inc. (STI) and SCRS Acquisition Corporation (SCRS) collectively,
the Petitioners) on May 9, 2017, to complete a transfer of
indirect control of STI to SCRS (the Transaction,) and for STI
to participate in certain financing arrangements as a borrower
or co-borrower for an aggregate amount of up to $2.6 billion

(Financing Arrangements) .



CASES 17-C-0254 & 17-C-0255

BACKGROUND

Securus Technologies, Inc. (STI)

STI is a Delaware corporation with its principal place
of business at 4000 International Parkway, Carrollton, Texas
75007. STI is a wholly owned, indirect subsidiary of SIH and
Connect Acgquisition Corporation (Connect).! STI operates as a
on-facilities based Competitive Local Exchange Carrier (CLEC) in
New York, and provides telecommunications services to a number
of confinement and correctional facilities in the District of
Columbia and approximately 46 States, including the State of New
York.? STI’s authorization to provide telecommunications
services is pursuant to a Certificate of Public Convenience and
Necessity (CPCN) issued by the Commission in Case 97-C-1921.3

SCRS Acquisition Corporation (SCRS)

SCRS, a Delaware corporation established for the
purposes of the Transaction, is a wholly owned subsidiary of
SCRS Holding Corporation (SCRS Parent), also a Delaware
corporation. Its principal address is c¢/o Platinum Equity, 360
North Crescent Drive, South Building, Beverly Hills, California

90210.

I Connect Acquisition Corp (Connect) is a subsidiary company of
Securus Investment Holdings, LLC.

2 STI, through its operating subsidiaries, provides various
additional products, services and technologies to the
correctional and law enforcement community.

3 The CPCN was originally issued to InVision, Inc. in Case 95-C-
0872 and was subsequently transferred to Talton Holdings,
which subsequently, through a series of mergers and other
transactions and reorganizations, became Securus Technologies.

-2-



CASES 17-C-0254 & 17-C-0255

THE PETITIONS

The Petitioners are seeking expedited authorization,
pursuant to Public Service Law (PSL) §§99 and 100 to execute a
Transaction whereby SCRS will acquire Securus Investment
Holdings, LLC (SIH), and as a result, acquire indirect control
of STI. The Petitioners also request Commission approval,
pursuant to PSL §101,4,°> for STI to participate in certain
financing arrangements concurrently with the Transaction. The
Petitioners state that expedited treatment is necessary to avoid
the companies paying significant daily ticking fees that would
result with a delay in closing the Transaction. The Petitioners
further assert that the payment of the daily ticking fees could
deprive them of large sums of money they could otherwise use to
enhance the services provided to customers in New York, to pay
for a portion of the purchase price, or to repay the existing
debt of Connect and its subsidiaries.

The Petitioners state that pursuant to a certain Stock
Purchase Agreement by and among SIH, Connect and SCRS (the
Companies), dated April 29, 2017, SCRS will acquire all of the
stock of Connect from SIH. As a result, Connect will become a
wholly owned, direct subsidiary of SCRS and STI will become a
wholly owned, indirect subsidiary of SCRS (and its parent
companies). Platinum Equity Capital Partners IV, L.P. will be
the ultimate majority owner of STI. Appendix A illustrates the

ownership structure of both pre-and post-transaction.

4 Pursuant to PSL §101, consent is presumed after 45 days unless
it is determined, as it has been here, that the public
interest requires the Commission’s review and written opinion.

5> Since actions under PSL §$99, 100, 101 are exempt from the

State Administrative Procedure Act §102(2) (b) (xiii), no
notice of these petitions were published in the State
Register.

-3-



CASES 17-C-0254 & 17-C-0255

The Petitioners also state that upon authorization STI
will participate in certain financing arrangements as a borrower
or co-borrower for an aggregate amount of up to $2.6 billion,
which the Petitioners state will use to fund some or all of the
Connect stock purchase and the repayment of Connect and its
subsidiaries’ long-term debt.® The Petitioners note that they
may also use the funding for future financings of existing debt,
working capital and/or other general corporate purposes. The
Petitioners expect the Financing Arrangement to include one or
more of the following debt instruments: notes or debentures
(including notes convertible into equity and private notes that
may be changed to public notes); conventional credit facilities
such as revolving and term loan; letters of credit; and bridge
loans, or a combination thereof. The Petitioners state that the
financing will be secured by the equity of SCRS and all of its
current and future subsidiaries, including STI, and all
subsidiaries including STI will guaranty the full aggregate
amount of the financing.

The Petitioners state that STI will have access to
additional financial resources through the transfer of indirect
control and through its post-Transaction corporate ownership
structure and relationship. Petitioners anticipate that this new
financial access will strengthen STI and enable it to provide
better services to its customers, and enhance competition in the
telecommunications market.

The Petitioners represent that STI will continue to be
managed and operated by the same officers and personnel,

supplemented by additional management within the corporate

6 Connect’s outstanding long-term debt is approximately $785
million, as of May 2, 2017.

-4 -



CASES 17-C-0254 & 17-C-0255

structure, and expect that STI will reap the benefits of the
combined companies’ operational efficiencies.

The Petitioners state that the transaction will have
no adverse impact on STI customers, and that immediately
following the transaction, STI will continue to provide high-
quality services at the same rates, terms and conditions as are
currently in effect, and the transaction will be seamless and
transparent to customers and not result in an interruption or

disruption of services.

DISCUSSION

Under PSL §§99, 100 and 101, it is necessary for the
proposed transaction to be in the public interest in order for
the Commission to grant its approval.

PSL §99(2) requires the consent of the Commission to
any proposed transfer of its “works or system.” As the
Commission has noted in another merger case, "[a]llthough PSL
§99(2) does not specify a standard of review, all such utility
transfers have been interpreted as requiring an affirmative
public interest determination by the Commission.”’ PSL §$100(1)
and (3) require the Commission’s consent to the acquisition of
the stock of a telephone corporation.® Public Service Law §101
also requires the Commission's consent when telephone

corporations issue debt.®

7 Case 05-C-0237, Joint Petition of Verizon Communications et
al., Order Asserting Jurisdiction and Approving Merger Subject
to Conditions (issued November 22, 2005), n. 46.

8 Consent 1is presumed under PSL §§99 and 100 after 90 days
unless it is determined, as it has been here, that the public
interest requires the Commission’s review and written opinion.

° Consent is presumed under PSL §101 after 45 days unless it is
determined, as it has been here, that the public interest
requires the Commission’s review and written opinion.

_5_



CASES 17-C-0254 & 17-C-0255

In review of the Petitioners’ stated public interest
benefits and analysis of any potential harms resulting from the
proposed transaction, the Commission finds that authorization of
the transaction is in the public interest.

As a result of the transaction, STI will have access
to additional financial resources through the transfer of
indirect control and its relationship with SCRS and Platinum
Equity, which should enable STI to provide better services to
its customers and to enhance competition in the
telecommunications marketplace. Further, as STI will continue
to be managed and operated by the same officers and personnel,
but will be supplemented by corporate structure management, it
is likely that STI will benefit from the combined companies’
operational efficiencies. As STI will continue to provide
services at the same rates, terms, and conditions, as it does
now, the transaction should be seamless to customers.

Department of Public Service Staff’s review of STI’s consumer
complaint history with the Department’s Office of Consumer
Services (0OCS) found that no consumer complaints were received
over the last three years. In addition, there will be no
diminutive impact on the level of telecommunications competition
post-transaction. Therefore, the transaction is in the public
interest under PSL §§99 and 100.

Further, the Commission finds the transaction pursuant
to PSL §101, to be in the public interest. STI operates in New
York as a competitive local exchange carrier and there is not
concern with respect to the New York regulated entities
participating as co-borrowers, guarantors or issuers of security
interests in regulated assets relative to the transaction debt
because any leverage resulting from the transaction does not

present a risk to any ratepayers.



CASES 17-C-0254 & 17-C-0255

CONCLUSION

The Commission finds authorization of the proposed
transaction to be in the public interest. The Commission agrees
that expedited authorization of the instant transaction could
potentially result in avoided financing fees that could support
company operations and enhanced services for New York customers.
The Commission therefore grants its approval for SCRS to acquire
SIH, and as a result the indirect control of STI, and for STI to

participate in certain Financing Arrangements.

The Commission orders:

1. The Joint Petitions of Securus Investment Holdings,
LLC (SIH); Securus Technologies, Inc. (STI); SCRS Acquisition
Corporation (SCRS) to transfer the control of STI from SIH to SCRS
pursuant to PSL §§99 and 100, and to issue debt pursuant to PSL
§101 are approved.

2. Within 30 days after execution of the approved
transfer of control, the parties shall inform the Secretary to the
Commission in writing that the transfer is complete.

3. In the Secretary’s sole discretion, the deadlines
set forth in this Order may be extended. Any request for an
extension must be in writing, must include a justification for the
extension, and must be filed at least one day prior to the
affected deadline.

4. This proceeding is closed pending compliance with
Ordering Clause 2.

By the Commission,

(SIGNED) KATHLEEN H. BURGESS
Secretary



CASES 17-M-0254 and 17-M-0255

Appendix A

Page 1

Pre-Transaction Ownership Structure of STI¥*

HarbourVestPartners 2013 ABRYPartners VI, LP

Direct Fund L.P.

11.?4%

60.35%

Red Oak Investments LLC

11.5|8%

Securusinvestment Holdings, LLC
(Delaware)
(“Transferor”)

Connect Acquisition Corp.
(Delaware)
(“Transferor”)

SecurusHoldings, Inc.
(Delaware)

Securus Technologies Holdings, Inc.
(Delaware)

SecurusTechnologies, Inc. T-NETIX, Inc.
(Delaware) (Delaware)
(“Sil'l”) (“Tll\ll”)
" T-NETIXTelecommunications Services, Inc.
CellBloxAcquisitions, LLC. (Texas)
(Delaware) (“INTS")

Unless indicated all ownership percentages are 100%.

*The entities listed herein only include Connect and its subsidiaries
that (1) hold authorization to provide intrastate, interstate, international
wireless telecommunications services or (2) are in the chain of
ownership of those entities. The chart excludes subsidiaries of
Connect that do not hold authorization to provide telecommunications
services in the United States.
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Post -Transaction Ownership Structure of STI*

Platinum Equity Capital Partners 1V, L.P.
(Delaware)

Up to Approx.
93%
SCRSHolding Corporation
(Delaware)
(“SCRSParent”)
I

SCRSiIntermediate Holding Corporation
(Delaware)

SCRSintermediate Holding Il Corporation
(Delaware)

SCRSAcquisition Corporation
(Delaware)
(“Transferee”)

Connect Acquisition Corp.
(Delaware)
(“Connect”)

SecurusHoldings, Inc.
(Delaware)

|
SecurusTechnologies Holdings, Inc.

(Delaware)
I
I I
SecurusTechnologies, Inc. T-NETIX, Inc.
(Delaware) (Delaware)
(“STI (“TNIP)
I I
CellBloxAcquisitions, LLC T-NETIXTelecommunications Services, Inc.
(Delaware) (Texas)
(“TNTS)

Unless indicated all ownership percentages are 100%.

*The entities listed herein only include Connect and its subsidiaries
that (1) hold authorization to provide intrastate, interstate, international
wireless telecommunications services or (2) are in the chain of
ownership of those entities. The chart excludes subsidiaries of
Connect that do not hold authorization to provide telecommunications
services in the United States.
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Secretary, PA Public Utility Commission
400 North Street, 2" Floor
Harrisburg, Pennsylvania 17120 IN REPLY PLEASE

REFER TO OUR FILE
June 5, 2017
S-2017-2604220

David P. Zambito

Cozen O’Conner

17 North Second Street Suite 1410
Harrisburg, PA 17101

Abbreviated Securities Certificates of Securus Technologies, Inc. to participate as guarantors of new,
restated and previously issued debt up to an aggregate principal amount of $2.6 billion issued by SCRS
Acquisition Corporation, as part of a change of control transaction.

Date Filed: May 15, 2017

Dear Attorney Zambito:

Please be advised that as of the date of this letter:

1. Pursuant to 52 Pa. Code §3.602, no order of rejection has been entered by the
Commission with respect to the above-captioned Abbreviated Securities Certificate; and

2. The Secretary has not extended the 20-day consideration period set forth in 52 Pa. Code
§3.602; and

3. No written order of the Commission has been entered pursuant to 66 Pa. C.S. §1903

extending the 30-day consideration period established therein.

It is, therefore, the view of the Pennsylvania Public Utility Commission, that the above-
captioned Abbreviated Securities Certificate, is deemed, in fact and in law, to have been registered
pursuant to the provisions of 66 Pa C.S. §1903 and 52 Pa. Code §3.602.

Secretary

cc: Anthony C. DeCusatis
Paul C. Besozzi
Eva M. Kalawski
Dennis J. Reinhold



COMMONWEALTH OF PENNSYLVANIA
PENNSYLVANIA PUBLIC UTILITY COMMISSION

P.O. BOX 3265, HARRISBURG, PA 17105-3265 IN REPLY PLEASE

July 31, 2017
A-2017-2604388

DAVID P. ZAMBITO, ESQUIRE

COZEN O'CONNOR

17 NORTH SECOND STREET SUITE 1410
HARRISBURG PA 17101

Re:  Joint Application of Securus Investment Holdings, LLC, Securus Technologies,
Inc., and SCRS Acquisition Corporation for Approval to Transfer Indirect Control
of Securus Technologies, Inc. to SCRS Acquisition Corporation

Dear Mr. Zambito:

On May 16, 2017, Securus Investment Holdings, LLC (SIH), Securus
Technologies, Inc. (ST1), and SCRS Acquisition Corporation (SCRS) (collectively, Joint
Applicants) filed ajoint application pursuant to Chapter 11 of the Pennsylvania Public
Utility Code, 66 Pa. C.S. 88 1102(a) and 1103, the Commission’s Statement of Policy
Utility Stock Transfers at 52 Pa. Code 8 69.901, and the Commission’s Abbreviated
Procedures for Review and Approval of Transfer of Control for Telecommunications
Public Utilities, 52 Pa. Code 88 63.321 — 63.325, seeking approval of agenera rule
transaction whereby SCRS will acquire indirect control of STI. The joint application has
been filed as a general rule transaction because it involves a change in STI’s controlling
interest of more than 20%.

Pursuant to 52 Pa. Code 8§ 5.14 relating to applications requiring notice, a
notice of the transaction was published in the Pennsylvania Bulletin on May 27, 2017
with a protest period ending June 12, 2017, in Volume 47 of the Pennsylvania Bulletin
(47 Pa.B. 3060). Additionally, copies of the Joint Application were served upon the
Office of Consumer Advocate, the Office of Small Business Advocate, and the
Commission’s Bureau of Investigation & Enforcement. Further notice was not required
and no protests or comments have been received.

STI, utility code 310614, is ajurisdictional Delaware corporation with its
principal place of business located at 4000 International Parkway, Carrollton, Texas
75007. STI provides telecommunications services to confinement and correctional
facilities in approximately 46 states and the District of Columbia. In Pennsylvania, STI is
authorized to provide service as an interexchange (1XC) reseller pursuant to authority
granted by the Commission at Docket No. A-310614. STl isaso authorized by the FCC

H:\001 - TELECOM\001 - Clients\Securus\Securus - Project Safe\STATE
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to provide domestic and international telecommunications services. Through Connect
Acquisition Corp. (Connect), STI isawholly-owned, indirect subsidiary of SIH.

SIH, a Delaware limited liability company with principal address located at
111 Huntington Street, 29th Floor, Boston, Massachusetts 02199, is a holding company
with no operations of itsown. The controlling interestsin SIH are currently held by
ABRY Partners V11, L.P., which is an affiliate of ABRY Partners, a Boston-based private
equity investment firm focused solely on media, communications, business, and
information services investments. SIH directly owns 100% of Connect. In connection
with the proposed transaction, Connect will be acquired by SCRS.

SCRS, a Delaware corporation with principal address of c/o Platinum
Equity, 360 North Crescent Drive, South Building, Beverly Hills, California 90210, was
formed for the purpose of consummating the proposed transaction. SCRSis ultimately
wholly-owned by SCRS Holding Corporation (SCRS Parent), a Delaware corporation.
SCRS Parent is a holding company in which certain private equity investment vehicles
sponsored by Platinum Equity, LLC (together with its affiliates, Platinum Equity) will
contribute their equity investments in connection with the proposed transaction. Platinum
Equity Capital Partners 1V, L.P. (PECP V), a Delaware limited partnership, will be the
majority owner of SCRS Parent.

Platinum Equity, a global investment firm founded in 1995, has more than
$11 billion of assets under management and a portfolio of approximately 30 operating
companies serving customers worldwide. Platinum Equity specializes in mergers,
acquisitions and operations, acquiring and operating companies in a broad range of
business markets, including telecommunications. Platinum Equity is currently investing
from PECP IV a$6.5 billion global buyout fund.

Pursuant to a Stock Purchase Agreement by and among SIH, Connect, and
SCRS dated as of April 29, 2017, SCRS will acquire all the stock of Connect from SIH.
Asaresult, Connect will be awholly-owned direct subsidiary of SCRS, and STI will
become a wholly-owned indirect subsidiary of SCRS. PECP IV will be the ultimate
majority owner of STI.

The Joint Applicants aver that the indirect change of control isin the public
interest. The transaction will enable STI to better meet the needs of its customers and to
better compete in the telecommunications marketplace. Thiswill occur because STI will
continue to be managed and operated by the same officers and personnel, but will be
supplemented by management of SCRS and Platinum Equity. STI will also have access
to additional financia resources through its relationship with SCRS and Platinum Equity.

STI1 will continue to provide the same services in the same service
territories, and the transaction will be seamless and transparent to customers; therefore,
no prior notice of the transaction is warranted. The only change immediately following

2
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consummation will be that STI’ s ultimate ownership will change, but customers will
continue to receive the same services from ST, and at the same rates, terms and
conditions.

The Joint Applicants point out that although the transaction may enable STI
to better compete in the telecommunications marketplace, it will not adversely affect
competition within the telecommunications marketplace as awhole. STI will remain a
competitor in the Pennsylvania marketplace, and Platinum Equity does not have any
other telecommunication carriersin its current portfolio.

In their application, the Joint Applicants verify that the proposed
transaction will have no effect on any tariffs or affiliated interest agreements, and that the
transaction will not have a negative effect on the capital structure of ST1 over the next
five years.

The Joint Applicants verify that they do not have eligible
telecommunications carrier status under Federa or State law, are not subject to any
broadband deployment commitment under Federal or State law, and that the proposed
transaction complies with the prohibition against cross-subsidization imposed under
Federal and State law.

The Joint Applicants state that applications seeking approval of the
proposed transaction have been filed with other state commissions, as well as with the
Federal Communications Commission (FCC).! In updates provided to the Commission
following the filing of the application, the Joint Applicants also have advised that as of
the date of this Secretarial Letter, all other state commissions that were required to
approve the transaction have done so without the imposition directly or indirectly of any
conditions, an averment that has factored into this action by the Commission today.
Further, as of the date of this Secretarial Letter, the Joint Applicants advised that approval
by the FCC without further conditions is imminent if not already provided. Finally, STI
has noted that it currently directly employs approximately 25 persons in the conduct of its
business within the Commonwealth of Pennsylvania.

In our review of this change in ownership, STI has committed to exploring
the feasibility of addressing Inmate Calling Service rates and services in Pennsylvaniain
both state and county correctional institutions to which it provides service. First, with

! The relevant Section 214 application was filed with the FCC on May 11, 2017 and has been assigned to WC
Docket No. 17-126. It can be accessed online at https://www.fcc.gov/ecfs/filing/1051102799338. See also FCC
Public Notice, Domestic Section 214 Application Filed for the Transfer of Control of Securus Technologies, Inc.,
T-Netix , Inc., and T-Netix Telecommunications Services, Inc. to SCRS Acquisition Corporation, WC Docket No.
17-126, May 23, 2017, DA 17-500; FCC Public Notice, Notice of Removal of Domestic Section 214 Application
from Streamlined Treatment, WC Docket No. 17-126, June 19, 2017, DA 17-594.

3
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respect to rates, STI has committed that it will seek to build upon its represented 72%

reduction in rates that has occurred over the past five years. It will do thisin particular
with county correctional institutions by engaging in discussions with those institutions
that have rates in excess of currently identified FCC standards.

With respect to ICS services, and in particular in order to better serve the
customers served by STI, which customers are defined by the Commonwealth of
Pennsylvania, its state and local correctional facilities, and the inmate population that
they service, STI has also committed to exploring the feasibility of atablet distribution
program with the county correctional facilities as soon as practicable following the
consummation of thistransaction in light of the demonstrated educational, civil, and
religious benefits STI has observed from this program at other facilitiesit serves outside
of Pennsylvania.

Further, STI has further committed to exploring the feasibility of a*“Job
Assist Program” with the county correctional facilitiesit serves and to exploring the
feasibility of a Prison Entrepreneurship Program (PEP) similar to the PEP deployed by
STI or its affiliates in the state of Texas given the demonstrated benefits that STI has
obser;/ed preparation for employment has played in markedly reducing recidivism in that
state.

Finally, the action the Commission takes in this Secretarial Letter is
premised on the FCC approva of the same transaction at the federal level. The
Commission reserves the right to subsequently impose conditions that may imposed in
the context of the FCC’ s approval of the same transaction, consistent with applicable due
process requirements under Pennsylvanialaw, and Joint Applicants have agreed to such
reservation.

Asrequired by 66 Pa. C.S. 88 1102(a) and 1103, as well asthe
Commission’sregulations at 52 Pa. Code 8 63.324(k)(1), we find that the record as
supplemented by the additional information and commitments provided by STI
sufficiently support the Joint Applicants' claim that the proposed indirect change of
control will provide substantial affirmative public benefit. The transaction itself will be
completely transparent to customers who will experience no changesin rates, terms or
conditions of service; however, by providing STI with access to the management and
additional financial resources of SCRS and Platinum Equity, STl may be enabled to
better meet the needs of its customers. For the reasons advanced by the Joint Applicants,
we conclude that the record provides substantial evidence of affirmative public benefits
sufficient to warrant approval of the transaction under City of York v. Pa. PUC, 295 A.2d
825 (Pa. 1972) and Irwin A. Popowsky v. Pa. PUC, 937 A.2d 1040 (Pa. 2007).

2 See generally Securus Technologies, Inc., et al., ex parte submission to the FCC, WC Docket No. 17-126, July 21,
2017.
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The Commission finds that the general rule transaction is necessary for the
service, accommodation, convenience, or safety of the public in some substantial way,
and the Commission will issue a certificate of public convenience authorizing this
transaction as required by 66 Pa. C.S. 88 1102(a) and 1103 and the Commission’s
regulations at 52 Pa. Code § 63.324(k)(2).

Finally, based upon the information provided in the joint application, the
Commission finds that the general rule transaction may enhance the Joint Applicants
ability to compete in Pennsylvania without harm to consumers or Pennsylvania markets
asrequired under 66 Pa. C.S. 88 1102(a) and 1103, as well asthe Commission’s
regulations at 52 Pa. Code § 63.324(k)(3).

Compliance checks on ST1, the only jurisdictional Joint Applicant, found
that the company is current on the filing of its annual financial reports and self-
certification for security planning and readiness reports. STI does not owe paymentsto
any universal service funds and does not have any outstanding fines or assessments.

In summary, we find that the joint application should be approved as a
General Rule Transaction under Section 63.324 of the Commission’s regulations as
requested, and that a certificate of public convenience be issued to Securus Technologies,
Inc. evidencing our approval of the general ruleindirect transfer of control.

Therefore, the Commission directs the Joint Applicants to file notice with
this Commission within 30 days of the completion of the indirect transfer of control. If
the Joint Applicants determine that the proposed transaction will not take place, they shall
promptly so notify this Commission.

BY THE COMMISSION,

Rosemary Chiavetta
Secretary

cc. All Parties of Record
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(Financing and Transfer of Control)



PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in
the City of Charleston on the 7" day of July 2017.

CASE NO. 17-0620-T-PC

SECURUS TECHNOLOGIES, INC.,

a telecommunications provider, Dallas, Texas.
Petition for consent and approval to transfer indirect control
of Securus Technologies, Inc. to SCRS Acquisition
Corporation; and for Securus Technologies, Inc. to
participate in certain financing arrangements.

COMMISSION ORDER

The Commission grants its prior consent to enter into the transfer as requested.

BACKGROUND

On May 16, 2017, Securus Technologies, Inc. (Securus Technologies) filed a
Petition for consent and approval to transfer indirect control (Transaction) of Securus
Technologies to SCRS Acquisition Corporation (SCRS Acquisition) and to participate in
certain financial arrangements.

Securus Technologies is a wholly-owned, indirect subsidiary of Connect
Acquisition Corp. (Connect) which is a wholly-owned, direct subsidiary of Securus
Investment Holdings, LLC (Securus Investment).! Securus Technologies provides
telecommunications services to a number of confinement and correctional facilities in the
District of Columbia and approximately forty-six states, including West Virginia.

SCRS Acquisition is a newly-formed Delaware corporation established for the
purposes of the proposed transaction. SCRS Acquisition is ultimately wholly owned by
SCRS Holding Corporation (SCRS Parent). SCRS Parent is a holding company in which
certain private equity investment vehicles sponsored by Platinum Equity, LLC (Platinum
Equity) will contribute their equity investments in connection with the proposed

' Securus Investment is a holding company with no operations of its own. The Controlling interest in Securus
Investment are currently held by ABRY Partners VI, L.P., an affiliate of ARBY Partners, a Boston-based private
equity investment firm focused solely on media, communications, business, and information services investments.
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transaction. Platinum Equity Capital Partners IV, L.P. (PECP IV) will be the majority
owner of SCRS Parent.

SCRS Acquisition will acquire all the stock of Connect from Securus Investment
and Connect will become a wholly-owned, indirect subsidiary of SCRS Acquisition.
Securus Technologies will become a wholly-owned, indirect subsidiary of SCRS
Acquisition. PECP IV will be the ultimate majority owner of Securus Investment.

Petitioner states that Securus Investment may participate in, concurrently with or
following completion of the Transaction, existing, new, amended, or restated financing
arrangements up to an aggregate principal amount of $2.6 billion. In order to maintain
adequate flexibility to respond to market conditions and requirements, to fund some or all
of the purchase price for the Transaction (including the repayment of existing long-term
debt of Connect and its subsidiaries and costs and fees) and to respond to future
acquisition and other business opportunities, authority is sought for Securus
Technologies, to the extent required, to participate in financing arrangements, as
described within the petition, up to $2.6 billion.

Petitioner also states that the Transaction is in the public interest. Securus
Technologies will continue to be managed and operated by the same officers and
personnel, but will be supplemented by the management of Securus Acquisition and
Platinum Equity. Securus Technologies will have access to additional financial resources
through its relationship with Securus Acquisition and Platinum Equity, enabling Securus
Technologies to better meet the needs of its customers and compete better in the
telecommunications marketplace.

The Transaction will have no adverse impact on the customers of Securus
Technologies. Immediately following the Transaction, Securus Technologies will
continue to provide high-quality service at the same rates and on the same terms and
conditions that are currently in effect. The Transaction will not result in any interruption
of service and will be seamless and transparent to customers. The only change
immediately following closing of the Transaction from a customer’s perspective will be
that Securus Technologies ownership will change, with Securus Acquisition being its
indirect owners.

On June 12, 2017, Commission Staff filed its Initial and Final Joint Staff
Memorandum. Staff indicated the proposed transaction will not adversely affect the
public in West Virginia. Staff recommended the Commission approve the Petition.

DISCUSSION

W.Va. Code §24-2-12 requires public utilities to obtain consent from the
Commission before entering into certain transactions, including a transfer of control.




Under the statute, the Commission is authorized to grant its consent to a utility to enter
into a proposed transaction, without approving the terms and conditions, if no party is
given an undue advantage and the transaction is reasonable and does not adversely affect
the public. The Commission may also determine if a hearing is necessary. Here, the
Petitioners have shown that the proposed transfer of indirect control of Securus
Technologies to SCRS Acquisition meets the statutory test. Subject to the conditions set
forth in this Order, the Commission will therefore consent to the transfer of indirect
control of Securus Technologies to SCRS Acquisition as requested without requiring a
hearing.

Commission consent pursuant to W.Va, Code §24-2-12 is limited to the
arrangements described in the Petition. This grant of consent does not affect Commission
authority to review the operations of Securus Technologies and SCRS Acquisition and
the Commission emphasizes that nothing in this approval should be deemed to affect its
jurisdiction. If any change in the ownership of the Securus Technologies or SCRS
Acquisition, their subsidiaries or any underlying West Virginia assets is necessary as a
result of a pledge of the Petition, any security instrument or any other protections
assumed incident to the financing arrangements, the Commission retains jurisdiction to
examine any such conveyance prior to any change of ownership of Securus Technologies
or SCRS Acquisition or disposition of the assets of either of them, except to the extent
those transactions are exempt pursuant to W.Va. Code §24-2-1(f). The Commission
expects additional filings to be promptly made regarding a proposed change in the
operations, ownership or disposition of those assets.

According to the Petition, the financing arrangements occur concurrently with or
after the transfer of indirect control is complete. W.Va. Code §24-2-1(1), effective July 3,
2017, limits the Commission’s jurisdiction in relation to proposed transactions that are
subject to Commission jurisdiction under W.Va. Code §24-2-12 when all of the telephone
companies involved in the proposed transaction are under common ownership:

(f) Notwithstanding any other provisions of this article, the commission
shall not have jurisdiction to review or approve any transaction involving a
telephone company otherwise subject to sections twelve and twelve-a
[§ 24-2-12 and § 24-2-12a], article two, chapter twenty-four of this code if
all entities involved in the transaction are under common ownership.

The Petition is unclear on whether any financial transactions will occur. To the
extent that financial transactions occur after the transfer of indirect control of Securus
Technologies, then the Commission does not have jurisdiction over those financial
transactions pursuant to W.Va. Code §24-2-1(f). Subsequent to the transfer of indirect
control, the entities involved in the proposed financing arrangements are under common
ownership. Accordingly the Commission does not have jurisdiction to address proposed
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financing arrangement and will dismiss the remainder of this proceeding pursuant to
W.Va. Code §24-2-1(1).

FINDINGS OF FACT

l. The Petitioner requested the prior consent and approvat of the Commission
to the transfer of indirect control of Securus Technologies to SRCS Acquisition and
certain financing arrangements. Petition, May 16, 2017.

2. Staff recommended that the Commission grant its prior consent for transfer

of indirect control as requested, without approving the terms and conditions. Initial and
Final Joint Staff Memorandum, June 12, 2017.

3. Subsequent to consummation of the transfer of control, the proposed
financing arrangements will occur under common ownership.

CONCLUSIONS OF LAW

1. It is reasonable to consent to and approve the Petitioner entering into the
proposed transfer of indirect control of Securus Technologies to SCRS Acquisition, as set
forth in the Petition, because no party is given an undue advantage and the terms of the
arrangements are reasonable and do not adversely affect the public. W.Va.
Code §24-2-12.

2. The Commission retains jurisdiction to examine any proposed change in the
ownership of Securus Technologies, SCRS Acquisition, their subsidiaries or underlying
West Virginia assets except to the extent those transactions are exempt pursuant to W.Va,
Code §24-2-1(f). Additional filings with the Commission shall be made in sufficient time
for the Commission to review any proposed transfers prior to any change in the
operations of Securus Technologies, SCRS Acquisition, their ownership or the
disposition of their West Virginia assets.

3. Subsequent to the transfer of indirect control the entities involved in the
proposed financing arrangements are under common ownership. Accordingly, the
Commission does not have jurisdiction to address the proposed financing arrangements
and will dismiss the remainder of this proceeding pursuant to W.Va. Code §24-2-1(f).

ORDER

IT IS THEREFORE ORDERED that, without approving the underlying terms and
conditions of the transfer and financing arrangements, the Commission grants its prior
consent to the Petitioner entering into agreements for the transfer of control of Securus




Technologies, Inc. to SCRS Acquisition Corporation, as more fully described in the
May 16, 2017 Petition.

IT IS FURTHER ORDERED that prior Commission consent and approval is
required before any utility assets may be transferred or any direct or indirect change of
ownership of a majority of the common stock of any public utility organized and doing
business in this State may be consummated, except as to the extent those transactions are
exempt pursuant to W.Va. Code §24-2-1(f).

IT IS FURTHER ORDERED that if any change in the ownership of SCRS
Acquisition Corporation, their subsidiaries or any underlying West Virginia assets is
necessary as a result of any security instruments or other protections assumed incident to
the proposed financing arrangements, prior Commission consent and approval must first
be obtained before any such change may be consummated, except as the extent those
transactions are exempt pursuant to W.Va. Code §24-2-1(%).

IT IS FURTHER ORDERED that upon entry of this Order this case shall be
removed from the Commission’s docket of open cases.

IT IS FURTHER ORDERED that the Exccutive Secretary of the Commission
serve a copy of this Order by electronic service on all parties of record who have filed an
e-service agreement, and by United States First Class Mail on all parties of record who
have not filed an e-service agreement, and on Commission Staff by hand delivery.

A True Copy, Teste,
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Ingrid Ferrell
Executive Secretary
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Attachment 7
Stock Purchase Agreement
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Attachment 8
Petitioners’ Tweet
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